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BEIJING ENTERPRISES HOLDINGS LIMITED

HEEREU

27 May 2005

Securities and . \\\\\\\

450 Fifth Stree

Washington, D 05008783
U.S.A. :

Re:  Beijing Enterprises Holdings Limited -
Information Furnished Pursuant to
Rule 12g-3-2(b) Under the Securities Exchange Act of 1934 (File No. 82-5242)

Dear Sirs,

On behalf of Beijing Enterprises Holdings Limited, enclosed are copies of the following
documents to be furnished to the Securities and Exchange Commission (the
“Commission”) pursuant to subparagraph (1)(iii) of Rule 12g-3-2(b) (the “Rule”) under
the Securities Exchange Act of 1934 (the “Exchange Act”):-

Date Nature of Documents v ‘f\}@@@@it\
1. 20 May 2005 Change of Registered Office JUN O 9 2005
2. 05 May 2005 2004 Annual Report jﬁ&%ﬁ%ﬁ
3. 04 May 2005 Circular (Proposals for re-election of retiring directors,

general mandates to issue and repurchase shares and notice
of Annual General Meeting)

4. 27 April 2005 Notice of Annual General Meeting

5. 12 April 2005 Announcement of Results for the Year ended 31 December
2004

6. 08 January 2005 Shareholding Restructuring

7. 07 January 2005 Results of Extraordinary General Meeting

8. 29 December 2004 Resignation of Directors
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9. 23 December 2004 Circular (Discloseable and Connected Transaction in
relation to the disposal of the entire equity interest in
Beijing Enterprises (Dairy) Limited)

10. 06 December 2004 Discloseable and Connected Transactions

In accordance with subparagraphs (4) and (5) of the Rule, the information and documents
furnished herewith are being furnished with the understanding that they shall not be
deemed “filed” with the Commission or otherwise subject to liabilities of section 18 of
the Exchange Act, and that neither this letter nor the furnishing of any such information
or documents pursuant to the Rule shall constitute an admission for any purpose that the
Company is subject to the Exchange Act.

If you have any questions in connection with this matter, please contact Mr. Thomas
Tsang at (852)2105 6330.

Very truly yours,

Jips oy

Thomas Tsang
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BEIJING ENTERPRISES HOLDINGS LIMITElD\§‘ y

(Incorporated in Hong Kong with limited liability) é 'Zﬁl,
vw“
(Stock Code : 392) et
o

The Board of Directors (the “Board”) of Beijing Enterprises Holdings Limited (the “Company”)
announces that the registered office of the Company will be changed to Room 4301, 43rd
Floor, Central Plaza, 18 Harbour Road, Wanchai, Hong Kong with effect from 23 May 2005.

The directors of the Company as at the date of this announcement are as follows:

Executive Directors:
Yi Xi Qun; Zhang Hong Hai; Li Fu Cheng; Guo Ying Ming; Liu Kai; Zheng Wan He; Li Man;
and Guo Pu Jin.

Independent Non-Executive Directors:
Lau Hon Chuen, Ambrose; Lee Tung Hai, Leo; Wang Xian Zhang; Wu Jie Si; and Robert A.
Theleen.

By order of the Board
Tam Chun Fai

Company Secretary

Hong Kong, 20th May 2005

Please also refer to the published version of this announcement in South China Morning Post.

1
Beijing Enterprises Holdings Limited — Announcement
20th May 2005



B TP ¥ &R
BEIJING ENTERPRISES HOLDINGS LIMITED

(Incorporated in Hong Kong with limited liability under the Companies Ordinance)
(Stock Code: 392)

NOTICE OF THE ANNUAL GENERAL MEETING

NOTICE IS HEREBY GIVEN that the Annual General Meeting of Shareholders of Beijing
Enterprises Holdings Limited will be held at Taishan Room, Level 5, The Island Shangri-La

Hong Kong, Pacific Place, Supreme Court Road, Admiralty, Hong Kong on Friday, 17 June

2005 at 2:30 p.m. for the following purposes:

1.

To receive and consider the Audited Consolidated Financial Statements and the Reports
of the Directors and of the Auditors for the year ended 31 December 2004;

To declare a final dividend,

To elect Directors and to authorize the Board of Directors to fix Directors’ remuneration;

To appoint Auditors and to authorize the Board of Directors to fix their remuneration;

To consider as special business and, if thought fit, pass with or without amendments, the

following resolution as an ordinary resolution:

“THAT

(a) the exercise by the Directors during the Relevant Period (as defined below) of all
the powers of the Company to purchase its shares, subject to and in accordance
with the applicable laws, be and is hereby generally and unconditionally approved;

(b) the total nominal amount of shares of the Company to be purchased pursuant to the
approval in paragraph (a) above shall not exceed 10% of the total nominal amount
of the share capital of the Company in issue on the date of passing of this resolution
and the said approval shall be limited accordingly; and

1

Reoitiineg Frnfernricoae Haldinae T imited . Annnlinreamant




(c)

for the purpose of this resolution, ‘“Relevant Period”” means the period from the

passing of this resolution until whichever is the earliest of:

(i) the conclusion of the next annual general meeting of the Company;

(i1) the revocation or variation of the authority given under this resolution by
ordinary resolution passed by the Company’s shareholders in general meetings;

and

(i11) the expiration of the period within which the next annual general meeting of
the Company is required by the Articles of the Company or any applicable
laws to be held.”’;

To consider as special business and, if thought fit, pass with or without amendments, the

following resolution as an ordinary resolution:

“THAT

(@)

the exercise by the Directors during the Relevant Period (as defined below) of all
the powers of the Company to issue, allot and deal with additional shares of the
Company and to make or grant offers, agreements and options which would or
might require shares to be allotted, issued or dealt with during or after the end of
the Relevant Period (as defined below), be and is hereby generally and
unconditionally approved, provided that, otherwise than pursuant to (i) a rights
issue where shares are offered to shareholders on a fixed record date in proportion
to their then holdings of shares (subject to such exclusions or other arrangements
as the Directors may deem necessary or expedient in relation to fractional
entitlements or having regard to any restrictions or obligations under the laws of,
or the requirements of any recognised regulatory body or any stock exchange in
any territory applicable to the Company) or (ii) any option scheme or similar
arrangement for the time being adopted for the grant or issue to officers and/or
employees of the Company and/or any of its subsidiaries of shares or rights to
acquire shares of the Company, or (iii) any scrip dividend scheme or similar
arrangement providing for the allotment of shares in lieu of the whole or part of a
dividend or shares of the Company in accordance with the Articles of the Company,
the total nominal amount of additional shares to be issued, allotted, dealt with or

agreed conditionally or unconditionally to be issued, allotted or dealt with shall not



in total exceed 20% of the total nominal amount of the share capital of the Company
in issue on the date of passing of this Resolution and the said approval shall be
limited accordingly; and

(b) for the purpose of this resolution, ‘“‘Relevant Period”” means the period from the

passing of this resolution until whichever is the earliest of:
(i) the conclusion of the next annual general meeting of the Company;

(ii) the revocation or variation of the authority given under this resolution by
ordinary resolution passed by the Company’s shareholders in general meetings;

and

(iii) the expiration of the period within which the next annual general meeting of
the Company is required by the Articles of the Company or any applicable
laws to be held.””; and

7.  To consider as special business and, if thought fit, pass with or without amendments, the
following resolution as an ordinary resolution:

“THAT the general mandate granted to the Directors of the Company pursuant to
resolution 6 above and for the time being in force to exercise the powers of the Company
to allot shares and to make or grant offers, agreements and options which might require
the exercise of such powers be and is hereby extended by the total nominal amount of
shares in the capital of the Company repurchased by the Company pursuant to the
exercise by the Directors of the Company of the powers of the Company to purchase
such shares since the granting of such general mandate referred to the above resolution
5, provided that such amount shall not exceed 10% of the total nominal amount of the

share capital of the Company in issue on the date of passing of this resolution.”

By order of the Board
Tam Chun Fai

Company Secretary

Hong Kong, 27 April 2005
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Notes:

1. The Register of Members will be closed from Tuesday, 14 June 2005 to Friday, 17 June
2005 (both days inclusive), during which period no transfer of shares of the Company
will be registered. In order to qualify for entitlement to the proposed final dividend for
the year ended 31 December 2004 and for attending the Annual General Meeting, all
transfers of shares of the Company accompanied by the relevant share certificates and
the appropriate transfer forms must be lodged with the Company’s Share Registrar,
Tengis Limited, G/F., Bank of East Asia Harbour View Centre, 56 Gloucester Road,
Wanchai, Hong Kong for registration not later than 4:30 p.m. on Monday, 13 June 2005.

2. A Member entitled to attend and vote at the Meeting is entitled to appoint one or more
proxies to attend and, on a poll, vote on his behalf. A proxy need not be a Member of the
Company. If more than one proxy is so appointed, the appointment shall specify the

number and class of shares in respect of which each such proxy is so appointed.

3. To be valid, a form of proxy and the power of attorney or other authority, if any, under
which it is signed, or a notarially certified copy of such power of attorney or authority,
must be lodged with the Company’s Share Registrar, Tengis Limited, G/F., Bank of East
Asia Harbour View Centre, 56 Gloucester Road, Wanchai, Hong Kong not less than 48
hours before the time fixed for holding the Meeting.

4. A circular containing details of the proposed resolutions nos. 3 and 5 to 7 as set out in
this notice will be despatched to the shareholders together with the annual report of the

Company for the year ended 31 December 2004.

As at the date of this notice, the executive directors of the company are Mr. Yi Xi Qun, Mr.
Zhang Hong Hai, Mr. Li Fu Cheng, Mr. Guo Ying Ming, Mr. Liu Kai, Mr. Zheng Wan He, Mr.
Li Man and Mr. Guo Pu Jin; the non-executive directors are Mr. Lau Hon Chuen, Ambrose,
Mr. Lee Tung Hai, Leo, Mr. Wang Xian Zhang, Mr. Wu Jie Si and Mr. Robert A,. Theleen.

Please also refer to the published version of this announcement in SCMP.
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BEIJING ENTERPRISES HOLDINGS LIMITED

(Incorporated in Hong Kong with limited liability under the Companies Ordinance)
(Stock code: 392)

ANNOUNCEMENT OF RESULTS
FOR THE YEAR ENDED 31 DECEMBER 2004

HIGHLIGHTS

* Turnover for the year amounted to HK$9.67 billion, representing an increase of 21.3% over
last year.

»  Profit attributable to equity shareholders of the parent amounted to HK$503 million, representing
an increase of 11.8% over last year.

* Basic earnings per share amounted to HK$0.81, representing an increase of HK$0.09 over last
year.

« A final dividend of HK20 cents per share is proposed for 2004.

RESULTS

The Board of Directors of Beijing Enterprises Holdings Limited (the “Company”™) is pleased to present the audited consolidated
results of the Company and its subsidiaries (collectively the “Group”) for the year ended 31 December 2004, together with
comparative figures, as restated, for the previous year as follows:

2004 2003
Notes HK$’000 HK$'000
(Restated)
TURNOVER 2
Continuing operations 8,779,956 6,966,336
Discontinued operations 885,684 1,003,811
9,665,640 7,970,147
Cost of sales (7,005,934) (5,689,268)
Gross profit 2,6_59,706 2,280,879
Interest income 44,751 38,598
Other revenue and gains, net 362,779 308,367
Selling and distribution costs (835,1006) (727,046)
Administrative expenses (1,095,343) (839,675)
Other operating expenses, net (225,923) (135,511)
Revaluation surplus on investment and hotel properties 13,785 200
PROFIT FROM OPERATING ACTIVITIES 3 924,649 925,812
Finance costs 4 (138,048) {150,370)
Share of profits and losses of:
Jointly-controlled entities 5 56,453 12,959
Associates 5 51,175 33,356

Amortisation of goodwill arising on acquisition
of jointly-controlled entities - (4,699)




PROFIT/(LOSS) BEFORE TAX
Continuing operations
Discontinued operations

TAX
Continuing operations
Discontinuing operations

PROFIT/(LOSS) FOR THE YEAR
Continuing operations
Discontinued operations

ATTRIBUTABLE TO:

Equity shareholders of the parent:
Continuing operations
Discontinued operations

Minority interests

DIVIDENDS

Interim
Proposed final

EARNINGS PER SHARE
Basic for profit for the year

Basic for profit from continuing operations

Diluted for profit for the year

Diluted for profit from continuing operations

Notes:

1.  Impact of Recently Issued Hong Kong Financial Reporting Standard (“HKFRSs™)

1,018,762
(124,533)

894,229

(233,156}
3,687

(229,469)

785,606
(120,846)

831,653
(14,595)

817,058

{196,171)
6,810

(189,361)

635,482

664,760

(7,785)

571,892
(68,704)

627,697

503,188

161,572

664,760

62,250

124,500

186,750

HK$0.81
HK$0.92
HK$0.79

HK$0.90

449,204
841

450,045

177,652

627,697

62,250
112,050

174,300

HK$0.72

HK3$0.72
HK$0.71

HK$0.71

The Hong Kong Institute of Certified Public Accountants (the “HKICPA”) has issued a number of new Hong Kong Financial Reporting
Standards and Hong Kong Accounting Standards (“HKASs™), herein collectively referred to as the new HKFRSs, which are generally
effective for accounting periods beginning on or after 1 January 2005. The Group has resolved to early adopt all HKFRSs issued up to the

date of approval of these financial statements.

The HKFRSs which are relevant to these financial statements are set out below and the financial statements for the year ended 31 December

2003 have been restated in accordance with the relevant requirements.

HKAS 1 “Presentation of Financial Statements”

HKAS 2 “Inventories”

HKAS 7 “Cash Flow Statements”

HKAS 8 “Accounting Policies, Changes in Accounting Estimates and Errors”
HKAS 10 “Events after the Balance Sheet Date”

HKAS 11 “Construction Contracts”



HKAS 12 “Income Taxes”

HKAS 14 “Segment Reporting”

HKAS 16 “Property, Plant and Equipment”

HKAS 17 “Leases”

HKAS 18 “Revenue”

HKAS 19 “Employee Benefits”

HKAS 20 “Accounting for Government Grants and Disclosure of Government Assistance”
HKAS 21 “The Effects of Changes in Foreign Exchange Rates”

HKAS 23 “Borrowing Costs”

HKAS 24 “Related Party Disclosures”

HKAS 27 “Consolidated and Separate Financial Statements”

HKAS 28 “Investments in Associates”

HKAS 31 “Interests in Joint Ventures”

HKAS 32 “Financial Instruments: Disclosure and Presentation”

HKAS 33 “Earnings per Share”

HKAS 34 “Interim Financial Reporting”

HKAS 36 “Impairment of Assets”

HKAS 37 “Provisions, Contingent Liabilities and Contingent Assets”

HKAS 38 “Intangible Assets”

HKAS 39 “Financial Instruments: Recognition and Measurement”

HKAS 40 “Investment Property”

HKFRS 2 “Share-based Payment”

HKEFRS 3 “Business Combinations”

HKFRS 5 “Non-current Assets Held for Sale and Discontinued Operations”

HKAS-INT 10 “Government Assistance — No Specific Relation to Operating Activities (HKAS 20)”
HKAS-INT 13 “Jointly-controlled Entities — Non-Monetary Contributions by Venturers”
HKAS-INT 15 “Operating Leases - Incentives”

HKAS-INT 21 “Income Taxes — Recovery of Revalued Non-Depreciable Assets”

HKAS-INT 27 “Evaluating the Substance of Transactions Involving the Legal Form of a Lease”
HKAS-INT 29 “Disclosure — Service Concession Arrangements”

HKFRS-INT 4 “Determining whether an Arrangement contains a Lease”

SSAP-INT 23 “The Appropriate Accounting Policies for Hotel Properties”

SSAP-INT 24 “Revenue ~ Pre-completion Contracts for the Sale of Development Properties”

All relevant changes in the accounting policies have been made in accordance with the provisions of the respective standards.

The major effect of early adoption of those HKFRSs are summarised as follows:

(i

(i)

The adoption of HKAS 17 has resulted in a change in accounting policy relating to leasehold land. Leasehold land and buildings were
previously carried at cost less accumulated depreciation and any accumulated impairment losses. In accordance with the provisions of
HKAS 17, a lease of land and building should be split into a lease of land and a lease of building in proportion to the relative fair
values of the leasehold interests in the land element and the building element of the lease at the inception of the lease. The lease
premium for land is stated at cost and amortised over the period of the lease whereas the leasehold building is stated at cost less
accumulated depreciation and any accumulated impairment losses.

The adoption of HKAS 16, HKAS 40 and SSAP-INT 23 has resulted in a change in the accounting policy for the Group’s investment
and hotel properties.

Changes in valuation of the investment property were previously dealt with in an investment property revaluation reserve, on a
portfolio basis. Following the adoption of HKAS 40, all changes in valuation of the investment property would be recognised in the
profit and loss account. There is no impact on these financial statements as a result of this change in accounting policy because the
Group’s investment properties had a net revaluation deficit position as at 31 December 2004, 2003 and 2002 and the changes in
valuation of the Group’s investment properties during the years ended 31 December 2004 and 2003 would be recognised in the profit
and loss account irrespective of whether the old policy or the new policy is applied.



(i)

(i)

(iv)

(continued)

Hotel properties were previously not depreciated, except where the unexpired term of the lease is 20 years or less, in which case
depreciation was provided on the then carrying amount over the remaining term of the lease, and were stated at their open market
values on the basis of annual professional valuations performed at the end of each financial year. Upon the adoption of HKAS 16 and
HKAS 40, hotel properties would be stated at valuation less accumulated depreciation and any accumulated impairment losses. As a
consequence of this change in accounting policy for hotel properties, an aggregate amount of HK$6,797,000 was charged to the
consolidated profit and loss account for the year ended 31 December 2004 in respect of the deprecation of hotel properties held by two
jointly-controlled entities of the Group. In the absence of any specific transitional requirements in HKAS 16, HKAS 40 and SSAP-INT
23, the new accounting policy has been applied retrospectively. The comparative statements for the year ended 31 December 2003 have
been restated to conform to the new policy. The effect of the change in this accounting policy on the consolidated financial statements
in respect of the year ended 31 December 2003 is summarised below:

. retained profits and hotel property revaluation reserve as at 31 December 2003 have been decreased and increased by
HK$21,267,000, respectively;

. retained profits and hotel property revaluation reserve as at 1 January 2003 have been decreased and increased by HK$18,044,000,
respectively;

. a net decrease in the profit for the year attributable to equity shareholders of the parent of HK$3,223,000 and a corresponding
increase in revaluation surplus credited to the hotel property revaluation reserve for the year ended 31 December 2003.

HKFRS 2 requires an expense to be recognised where the Group buys goods or services in exchange for shares or rights over shares, or
in exchange for other assets equivalent in value to a given number of shares or rights over shares. HKFRS 2 requires the expensing of
employees’ and directors’ share options and other share-based incentives by using an option-pricing model.

The Group has taken advantage of the transitional provisions of HKFRS 2 in respect of equity-settled awards and has applied HKFRS 2
only to share options granted after 7 November 2002 that had not vested on or before 31 December 2003. The expenses so calculated
are not material to the financial statements for the years ended 31 December 2004 and 2003.

The early adoption of HKFRS 3, HKAS 36 and HKAS 38 has resulted in a change in the accounting policy for goodwill and negative
goodwill. Prior to this:

. goodwill arising from acquisitions after 1 January 2001 was amortised on the straight-line basis over a period of not exceeding
20 years;

. goodwill was assessed for impairment at each balance sheet date;

. to the extent that negative goodwill did not relate to identifiable expected future losses and expenses as at the date of acquisition,

negative goodwill arising from acquisitions after 1 January 2001 was recognised in the consolidated profit and loss account on a
systematic basis over the remaining average useful life of the acquired depreciable/amortisable assets; and

. on disposal of subsidiaries, jointly-controlled entities or associates, any attributable goodwill or negative goodwill previously
eliminated against or credited to the consolidated capital reserve at the time of acquisition was written back and included in the
calculation of the gain or loss on disposal.

In accordance with the provisions of HKFRS 3:
. the Group ceased amortisation of goodwill from 1 January 2004;

. accumulated amortisation of goodwill arising on acquisition of subsidiaries and minority interests, and jointly-controlled entities
as at 1 January 2004 have been eliminated with a corresponding decrease in the respective cost of goodwill at that date;

. from the year ended 31 December 2004 onwards, goodwill is tested annually for impairment, as well as when there are
indications of impairment;

. any excess of the Group’s interest in the net fair value of the identifiable assets, liabilities and contingent liabilities acquired as
at the date of acquisition over the cost of the business combination is recognised immediately in the consolidated profit and loss
account. In addition, following the transitional provisions of HKFRS 3, the carrying amount of the negative goodwill as at 1
January 2004 was derecognised by way of a corresponding adjustment to opening retained profits as at 1 January 2004.

. on disposal of subsidiaries, jointly-controlled entities or associates, any attributable goodwill or negative goodwill previously
eliminated against or credited to the consolidated capital reserve at the time of acquisition is transferred to consolidated retained
profits as a movement in reserves and not included in the calculation of the gain or loss on disposal.



(v)

(vi)

HKFRS 3 is prospectively applied and the effect of its adoption on these financial statements in respect of the year ended 31 December
2004 is summarised below:

. accumulated amortisation of goodwill arising on acquisition of subsidiaries and minority interests, and jointly-controlled entities
as at 1 January 2004 of HK$36,822,000 and HK$10,079,000, respectively, have been eliminated with a corresponding decrease
in the respective cost of goodwill at that date;

. the carrying amount of the negative goodwill recognised on the consolidated balance sheet and remained eliminated against the
consolidated capital reserve as at 1 January 2004 of HK$7,547,000 and HK$657,924,000, respectively, were derecognised by
way of a corresponding adjustment to opening retained profits and minority interests as at 1 January 2004 of HK$663,614,000
and HK$1,857,000, respectively;

. the excess of the Group’s interest in the net fair value of identifiable assets, liabilities and contingent liabilities of those
companies acquired by the Group during the year over cost of acquisitions in an aggregate amount of HK$35,767,000 was fully
recognised as income for the year ended 31 December 2004; and

*  in respect of disposal of a jointly-controlled entity and an associate during the year, the attributable goodwill previously
eliminated against the consolidated capital reserve at the respective time of their acquisition of HK$40,757,000 and HK$74,167,000,
respectively, is transferred to consolidated retained profits as a movement in reserves and not included in the calculation of the
gain or loss on disposal.

The early adoption of HKFRS 5, which has resulted in a change in accounting policy on the recognition of a discontinued operation.
Prior to the adoption of HKFRS S, the Group would have previously recognised a discontinued operation at the earlier of when:

. the Group enters into a binding sale agreement; and
. the board of directors have approved and announced a formal disposal plan.

HKFRS 5 now requires an operation to be classified as discontinued when the criteria to be classified as held for sale have been met or
the Group has disposed of the operation. Held for sale is when the carrying amount of an operation will be recovered principally
through a sale transaction and not through continuing use. The result of this change in accounting policy is that a discontinued
operation is recognised by the Group at a later point than the accounting policy previously adopted due to the recognition criteria being
stricter under HKFRS 5.

The early adoption of HKAS 32 and HKAS 39 has resulted in a change in accounting policy for recognition, measurement, derecognition
and disclosure of financial instruments.

Until 31 December 2003, investments of the Group were classified into long term investments and short term investments, which were
stated in the balance sheet at cost less any impairment losses and at fair value, respectively, and any impairment losses on long term
investments and changes in fair value of the short term investments were recognised in the profit and loss account in the period in
which they arise.

In accordance with the provisions of HKAS 39, the investments have been classified into available-for-sale financial assets and
financial assets at fair value through profit or loss. The classification depends on the purpose for which the investments were held. As a
result of the adoption of HKAS 39, all the investments are now stated at fair value in the balance sheet, except for certain available-for-
sale financial assets that do not have a quoted market price in an active market and whose fair value cannot be reliably measured, when
they are measured at cost less any impairment losses. In addition, all the investments as at 31 December 2003 that should be measured
at fair value on adoption of HKAS 39 should be remeasured at 1 January 2004 and any adjustment of the previous carrying amount
should be recognised as an adjustment of the balance of retained profits at 1 January 2004.

The effect of the changes in accounting policies on these financial statements as a result of the adoption of HKAS 32 and HKAS 39 is
summarised below:

. all long term investments of the Group and the Company as at 31 December 2003 were redesignated into available-for-sale
financial assets on 1 January 2004. The aggregate differences between the respective carrying value of each investment as at 31
December 2003 and the respective fair valoe at 1 January 2004 is insignificant and hence, no adjustment has been made against
the retained profits at 1 January 2004.

. all short term investments of the Group and the Company as at 31 December 2003 were redesignated into financial assets at fair
value through profit or loss on | January 2004, There is no effect on remeasurement as the accounting policy on measurement of
the Group’s short term investments as at 31 December 2003 is the same as that for the financial assets at fair value through profit
or loss.




(vii)

(viii)

(ix)

The early adoption of SSAP-INT 24 has resulted in a change in accounting policy for the recognition of revenue arising from pre-
completion contracts for the sale of development properties.

Prior to the adoption of SSAP-INT 24, the estimated profit on pre-sold properties under development was recognised over the course of
development of the properties after execution of the formal sale and purchase agreement. The amount of estimated profit was calculated
based on the proportion of construction costs incurred over the total estimated construction costs to completion, after making due
allowances for contingencies, and limited to non-refundable cash deposits received. In addition, properties under development which
have been pre-sold were stated at cost plus estimated attributable profits less foreseeable losses and sales deposits received.

In accordance with the provisions of SSAP-INT 24, revenue arising from pre-completion contracts for the sale of development
properties that do not fail within the scope of HKAS 11 “Construction Contracts” is recognised when the significant risks and rewards
of ownership have been transferred to the buyer, provided that the Group maintains neither managerial involvement to the degree
usually associated with ownership, nor effective control over the properties under development sold. Such properties are stated at cost.

There is no impact on these financial statements on the adoption of this interpretation as the Group did not have any pre-sold
properties under development during the years ended 31 December 2004 and 2003.

HKAS 24 affects the identification of related parties and the disclosure of related party transactions.

HKAS 1, 2,7, 8,10, 11, 12, 14, 18, 19, 20, 21, 23, 27, 28, 31, 33, 34, 37, HKAS-INT 10, 13, 15, 21, 27, 29 and HKFRS-INT 4 did not
result in substantial changes to the Group’s accounting policies. In summary:

. HKAS 1 affects certain presentation in the consolidated balance sheet, consolidated profit and loss account and consolidated
statement of changes in equity.

. HKAS 8, 16, 21, 28 and 31 affect certain disclosure of the financial statements.

Turnover and segment information

Turnover represents (1) the aggregate of the invoiced value of goods sold, net of value-added tax, consumption tax and government
surcharges, and after allowances for goods returned and trade discounts; (2) the aggregate of revenue from hotel operations, toll revenue and
the value of services rendered, net of business and consumption taxes and government surcharges; (3) an appropriate proportion of contract
revenue of construction contracts, net of value added tax, business tax and government surcharges; and (4) rental income.



(a)

Business segments

The following tables present revenue and profit/(loss) information for the Group’s business segments for 2004 and 2003:

004
Group

Segment revenue:
Sales to external customers
Intersegment sales
Other revenoe

Total
Segment results

Interest income
Unallocated revenoe and gains
Unallocated expenses

Profit from operating activities

Finapee tosts

Share of profits and losses of:
Jointly-controlled entities
Associates

Amortisstion of goodwill
arising on acquisition of
jointly-controlled entities

PROFIT/(LOSS) BEFORE TAX
Continuing aperations
Discontinued operations

TAX
Continuing operations
Discontinuing operations

PROFIT/(LOSS) FOR THE YEAR
Coatinsing operations
Discontinued operations

ATTRIBUTABLE TO:

Equity sharcholders of the parent:
Contiauing aperations
Discontinued aperations

Minority interests

Other segment information:
Depreciation
Amortisation of intangible assets

Amortisation of lease premiom for land

Impairment losses on:
Segment assets
Unallocated assets

Continuing operations

Discontivued
operations

Brewery
operations
HES000

3494029

100,660

Retail

Expressway
and tof! read

Water
treatment

3

HKS'000

3,021,404

A%

4

HES$'000

43531

{1.815)

HE$°000

499,566

Hotel
operations
HES000

Tourism
operations
HKS'000

1243 -

16 -

Property
construction
and
development
HK$'000

194,106

4,564

Telecom-
munications
and

1T related
services and

Geotkermal
energy
systems
HES'000

produets
HES'000

436,39 230,693

19 B

Corporate
and otbers
HES'000

6055

44,080

Total
HES'000

8719.95
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Discontinned

2003 Conlinting eperations operations
Group Telecom-
munications
Property and
Expressway Water construction  [Trelated  Geothermal
Brewery Retail andtoll oad  treatment Hotel Tourism and  services and energy  Corporate Dairy
operalions  operations  operaiions  operations  operations  operations  development products systems and others Total  operations  Eliminations  Consolidated
HKS'000  HKSTO00  HKS'O0D  HKS'000  HKS'000  HKS'000  HKS'000  HKS'000  HKSO00  HKS'OO0  HKSOO0  HKS'OO0  HES000  HKS'00D
(Restated)  (Restated) {Restated)  (Restated) (Restated) (Restated)  {Restated)  (Restated) (Restated)
Segment revenue:
Sales to external customers 1880337 1184964 361,445 414,561 1095 - 8,545 386,665 190.521 2103 6966336 1.0038H - 190047
Intersegment sales - - - - - - - - - - - - - -
Other revenue 35400 41470 1653 - - - 5.647 10021 11420 136,665 14227 46303 - 288519
Total 2915031 222644 363,098 414,581 2083 - 254192 396,686 201,941 433868 1208612 1050414 - 82587
Segment results I 65,260 03,015 151,262 346 - 19,516 63,487 48,965 9.487 900,047 13956 914,003
Ioterest income 38,59
Unallocated reveaue and gains 19,788
Unallocated expenses (46,57
Profit from operating activities 925,812
Finance costs {150.370)
Share of profits and losses of:
Jointly-controlled entities (60) 17118 - - (12.146) 1044 - (230) - 434 10970 1989 12959
Associates (120) 19 - - - - - pLRIY) - 17734 41,380 (8.024) 3335
Amortisation of goodwill
arising on acquisition of
jointly-controfled entities 678) 342) - - - - - - - (3,679 (4,699) - (4,699)
PROFIT/LOSS) BEFORE TAX
Continuing operalions 831,653
Discontinued aperations {14.585)
817,058
TAX
Continuing aperations (196.171)
Discoatinving operations 6,810
(189.361)
PROFIT/ALOSS) FOR THE YEAR
Continuing operations 635482
Discontinued operations {7.783)
627,697
ATTRIBUTABLE TO:
Equity shareholders of the parent:
Continving operations 449,204
Discontiued operations 84
450,045
Minority interests 177652
627,697
Other segment information:
Depreciation 301,586 59.138 “137 85 1,367 - 20217 1918 124 31998 469.380 60.170 - 529550
Amortisation:
Goodwill(negative goodwill), net 25 ull LI78 - - - - 1385 3,596 5,650 18945 (4.264) - 14681
Intangible assets - - 011 70,656 - - - 1917 04 - 103,988 - - 103,988
Impairment losses on:
Segment assets - - - - - - - - - 18426 18426 942 - 1847
Unallocated assets 4651




(b) Geographical segments

The following table presents revenue information for the Group’s geographical segments:

Group Hong Kong Mainland China Overseas Eliminations Consolidated
2004 2003 2004 2003 2004 2003 2004 2003 2004 2003
HK$'000 HK$'000 HK$'000 HKS$'000 HK$'000 HK$000 HK$'000 HK$'000 HK$'000 HKS$'000
Segment revenue:
Sales to external customers 34,742 10,720 9,445,907 7.799,291 184,991 160,136 - - 9,665,640 7.970,147
Intersegment sales 10,367 12,918 - - 38,731 21,575 (49,098) (40,493} - -
Other revenue 12,660 7,598 221,638 280,287 - 694 - - 234,298 288,579
Total 57,769 31,236 9,667,545 8,079,578 223,722 188,405 (49,098) (40,493) 9,899,938 8.258.726
Profit From Operating Activities
The Group’s profit from operating activities is arrived at after charging/(crediting):
2004 2003
HK$’000 HK$'000
Depreciation 592,985 529,550
Impairment of fixed assets 29,386 -
Impairment of interest in an associate - 7,065
Impairment of available-for-sale financial assets 44,300 -
Impairment of long term investments - 46,577
Impairment of goodwill - 7,488
Impairment of deferred development costs - 13,294
Unrealised loss on financial assets at fair
value through profit or loss, net 4,570 -
Exchange losses, net 1,094 1,235
Investment income:
Listed (1,116) -
Unlisted (1,937) (7,429)
Finance costs
Group
2004 2003
HK$’000 HK3$'000
Interest on convertible bonds 7,193 7,913
Interest on bank loans and other loans wholly repayable within five years 123,744 134,153
Interest on other loans 8,215 9,108
Total finance costs 139,152 151,174
Less: Interest capitalised in fixed assets 1,104) (304)
138,048 150,370
Share of profits and losses of jointly-controlled entities and associates
An analysis of share of profits and losses of jointly-controlled entities and associates is as follow:
Group
2004 2003
HK$’000 HK$'000
(Restated)
i) Jointly-controlled entitles:
Share of profits and losses before tax 66,706 17,365
Share of tax (10,253) (4,406)
Share of profits and losses 56,453 12,959
ii)  Associates:
Share of profits and losses before tax 59,182 41,981
Share of tax (8,007) (8,625)
Share of profits and losses 51,175 33,356



Tax

Hong Kong profits tax has been provided at the rate of 17.5% (2003: 17.5%) on the estimated assessable profits arising in Hong Kong during
the year. The income tax provision in respect of operations in Mainland China and overseas is calculated at the applicable tax rates on the

estimated assessable profits for the year based on existing legislation, interpretations and practices in respect thereof.

2004
HK$’000

Current - The PRC
Hong Kong 712
Mainland China 239,301
Current — Overseas 486
Underprovision in prior years 5
Deferred (7,348)
Total tax charge from continuing operations 233,156
Discontinued operations (3,687)
229,469

Dividends

2004
HK$’000
Interim — HK$0.10 (2003: HK$0.10) per ordinary share 62,250
Proposed final - HK$0.20 (2003: HK$0.18) per ordinary share 124,500
186,750

2003
HK$'000
(Restated)

571
189,875
14
4,499
1,212

196,171
(6,810)

189,361

2003
HK$'000

62,250
112,050

174,300

The proposed final dividend for the year is subject to the approval of the Company’s shareholders at the forthcoming annual general meeting.

Earnings per share

The calculation of the basic and diluted earnings per share for the year ended 31 December 2004 is based on the following data:

Earnings:
2004
HK$’000
(i)  For profit for the year:
Profit for the year attributable to equity shareholders
of the parent, used in the basic earnings per share calculation 503,188
Interest expense for the year relating to the liability component of the convertible bonds
of a subsidiary, net of current tax 4,819
Decrease in share of net profit for the year of a subsidiary, as a result of the dilution of
interest in that subsidiary assuming the exercise of all the outstanding convertible bonds
issued by that subsidiary (14,077)
Profit for the year attributable to equity shareholders of parent, used in the diluted
earnings per share calculation 493,930
(ii)  For profit for the year from continuing operations:
Profit for the year from continuing operations attributable to equity shareholders
of the parent, used in the basic earnings per share calculation 571,892
Interest expense for the year relating to the liability component of the convertible bonds
of a subsidiary, net of current tax 4,819
Decrease in share of net profit for the year of a subsidiary, as a result of the dilution
of interest in that subsidiary assuming the exercise of all the outstanding
convertible bonds issued by that subsidiary (14,077)
Profit for the year from continuing operations attributable to equity shareholders
of parent, used in the diluted earnings per share calculation 562,634
Number of ordinary shares:
2004
Weighted average number of ordinary shares in issue during the year used in basic
and diluted earnings per share calculations 622,500,000

2003
HK$'000
(Restated)

450,045

5,302

(11,314)

444,033

449,204

5,302

(11,314)

443,192

2003

622,500,000



The exercise of the outstanding share options of the Company and Beijing Development, a subsidiary of the Company, during the years
ended 31 December 2004 and 2003 did not have a diluting effect on the Group’s basic earnings per share for these years.

The exercise of the outstanding share options of Xteam Software International Limited, a subsidiary of the Company acquired in 2004,
during the year ended 31 December 2004 did not have a diluting effect on the Group’s basic earnings per share for that year.

9. Comparative Amounts

Owing to the early adoption of new HKFRSs during the current year, certain prior year adjustments have been made and certain comparative
amounts have been restated and reclassified to conform to current year’s presentation.

DIVIDENDS

The Directors of the Company recommended the payment of a final dividend of HK20 cents per share for the year ended 31
December 2004 payable to shareholders whose names appear on the Register of Members of the Company on Friday, 17 June
2005. Subject to the approval of shareholders at the forthcoming annual general meeting, the final dividend will be paid on or
around Friday, 15 July 2005.

MANAGEMENT DISCUSSION AND ANALYSIS
Business Overview

Most of the Group’s businesses recorded remarkable growth in 2004. For the year ended 31 December 2004, the Company’s
consolidated turnover and profit attributable to shareholders were approximately HK$9.666 billion and HK$0.503 billion respectively,
representing 21.3% and 11.8% increase comparing to 2003, respectively. The business growth was mainly attributabie to the
significant increase in the traffic flow of Beijing Capital Expressway Development Co., Ltd. (“Capital Expressway”), the success
of the nationwide acquisitions of Beijing Yanjing Brewery Company Limited (“Yanjing Brewery”) and the active expansion of
Beijing Wangfujing Department Store (Group) Co., Ltd. (“Wangfujing Department Store”). The growth in profit was mainly
attributable to the increase in the revenue from Capital Expressway, the increase in the sales of Yanjing Brewery and the
exceptional gains from the sales of assets.

Infrastructure and public facilities
Toll Roads

The annual traffic flow of Capital Expressway increased by 24% to 42.69 million vehicles, reaching a historical new height. The
utilisation rate has exceeded 90% of the original designed load. Turnover and net profit attributable to the Group increased by
26.6% and 35.3% to HK$352 million and HK$180 million respectively.

The revenue of Shenzhen Shiguan Highway amounted to HK$83.24 million, which was basically the same as the previous year.
Profit attributable to shareholders was HK$23.59 million, representing an increase of 3% from last year.

Water treatment concession

The operating profit contribution to the Group after amortisation derived from the Beijing No. 9 water treatment concession
amounted to approximately HK$128 million. This project is one of the most important source of cashflow for the Group and will
continue to provide steady cashflow to the Group in the future.

Consumer Products
Beer

The business of Yanjing Brewery continued to grow in 2004. Sales volume of Yanjing Brewery’s beer reached a new high of 2.88
million tons. The nationwide turnover amounted to approximately HK$3.5 billion, representing a growth of approximately 21%
over last year. During the period, the rise in the price of raw materials resulted in an increase of cost by approximately HK$151
million. However, Yanjing Brewery’s successful exploration into the premium beer sector offset the additional cost brought about
by the rise in the price of raw materials and contributed to the steady business growth. Operating profit contribution to the Group
increased by approximately 13.3% to HK$128 million. In addition, the Group’s shareholding in Beijing Yanjing Brewery Company
Limited (“Beijing Yanjing”) decreased due to the exercise of the convertible bonds of Beijing Yanjing by its holders, and in
accounting treatment, the exercise was deemed as the Group’s disposal of equity interests which generate gain. Together with the
gain generated from the negative goodwill arising from the merging and acquisition of enterprises, the Group recorded an
exceptional gain of total HK$37.66 million. In 2004, the share of Yanjing Brewery in the national market rose to 11%. It is
expected that the sales volume will exceed 3 million tons in this year, making Yanjing Brewery to be one of the top ten beer
breweries in the world in terms of production volume.



Dairy

The business of Beijing Sanyuan Foods Co. Ltd. (“Sanyuan Foods”) was hard hit by a series of unfavourable factors. Accordingly,
its turnover dropped 23% when compared with 2003. Loss attributable to the Group amounted to HK$66.20 million. Since the
Group is adjusting its asset portfolio and business strategies, it entered into an agreement at the end of 2004 to sell the controlling
interests of Sanyuan Foods at book value (including goodwill) after careful considerations. The completion of this transaction will
be subject to the approvals of the PRC supervisory authorities.

Retail and Tourism Services
Retail

The expansion of Wangfujing Department Store in second-tier cities in the inland regions has begun to bear fruit. Turnover
amounted to HK$3.259 billion, representing an increase of 47% when compared with last year. The number of department stores
throughout the country increased to 14. Sales in most of the stores increased when compared with last year. Profit contribution
from the department stores continued to grow. However, loss incurred from the sales of a real estate project in Chengdu offset the
growth in profit. The management believes that Wangfujing Department Stores have come out of the doldrums and will resume its
growth momentum in future.

Hotel and tourism

This business segment has completely recovered from the impact of SARS. The number of tourists traveling to Badaling and
Longqingxia increased significantly, driving profit back to its normal level.

During the year, the occupancy rate of Jian Guo Hotel Joint Venture of Beijing (“Jian Guo Hotel”) continued to rise. The
relatively out-dated facilities of the Hotel make it difficult for the Hotel to raise the room rates. Beijing Tourism Group, the
second largest shareholder of Jian Guo Hotel intends to re-develop the project. On the basis that it takes a long time for the
investment in the new project to yield returns, the Group sold its 50.5% equity interest in Jian Guo Hotel at book value (including
goodwill) in August 2004.

Technology
Information technology

Beijing Development (Hong Kong) Limited (“Beijing Development”) is the Group’s flagship in information technology business.
All its business segments made progress during the year. With business volume not yet reaching economies of scale, Beijing
Development cannot achieve any breakthrough in profit.

Others

The progress of its newly-developed geothermal energy system business was satisfactory with the sales and profit of Beijing Ever
Source Scientific Technology Development Co., Ltd. steadily surpassing those of last year. Most of the investment in other
technology business generated profit and contributed to the overall results.

Exceptional profit and loss

Since the beginning of this year, the Group has began to enter into agreements to sell various non-core assets with low yields,
including the sales of 20% equity interests in Siemens Communication Networks Ltd., Beijing (“SCNB”), a former associate of
the Company known as Beijing International Switching System Company Limited; 50.5% controlling interests in Jian Guo Hotel;
and 55% controlling interests in Sanyuan Foods. These business and assets belong to enterprises which are either experiencing
industry downturn or have problems regarding its market competitiveness. In order to centralise its management resources and
reorganise its asset structure, the Group sold the above assets at its book value or above. According to the new accounting
principles, the Group recorded an exceptional profit of HK$133 million in 2004 as a result of the sales of 20% equity interest in
SCNB and the sales of 50.5% controlling interest in Jian Guo Hotel. The sales of these two assets brought in a cash amount of
approximately HK$870 million for the Company, which will be used to fund new investment projects.

With a view to laying a solid foundation for its future development, the Group evaluated certain investment projects and assets and
made appropriate provisions of approximately HK$71.93 million, in order to better reflect the actual value of those assets.




STRATEGIES AND PROSPECTS

The Company is transforming into a conglomerate that is principally engaged in investing in and developing infrastructures,
public facilities and high-tech projects. Capitalising on the reforms of state-owned enterprises and catering for the market
changes, the Group will implement the following measures in the coming year:

1. Stepping up efforts in internal reorganisation: Beijing Enterprises Holdings Group Company Limited (“BE Group™), under
the direct administration of the State-owned Assets Supervision and Administration Commission of Beijing, will become the
ultimate controlling company of the Company upon completion of shareholding reallocation, the Group will be well-positioned
to embark on investment projects relating to Beijing’s public facilities and infrastructure in the course of the persistent
economic development of the capital. The Group is actively establishing investment platforms for expressways, water supply,
environmental protection and gas supply while continuing to identify investment projects with development potential, so as
to become a conglomerate with business synergy.

2. Actively implementing plans to streamline asset portfolio: to reorganise assets not in line with the overall development
strategy, so as to develop a clearer positioning for the Group’s core businesses.

3.  Enhancing the development of the core business of Yanjing Brewery, consolidating its status as a renowned brand in the PRC
beer industry and aiming at a sales volume of over 3 million tons in year 2005: developing premium products to mitigate the
impact of rising cost of raw materials on production cost; maintaining a capital structure of low gearing ratio and taking full
advantage of the opportunities brought about by acquisitions and mergers; expediting the development of regional business;
accelerating the pace of strategic research and paving the way for the Group’s sustainable development, especially in the
areas of high-tech development and investment.

In 2005, the Board will lead the Company in consolidating its position as the financing window of Beijing in the international
capital market and in providing financing channels and management experience for Beijing’s economic development and city
construction.

CAPITALISATION AND FINANCIAL POSITION

Shareholders’ equity increased to approximately HK$7.88 billion while minority interests amounted to approximately HK$3.63
billion as at 31 December 2004. Total borrowings were HK$4.39 billion. Net debt (total borrowings minus cash and bank
balances) was HK$197 million at year end date, representing 2.5% net debt to equity ratio. Bank borrowings were predominately
in Renminbi with remaining 32% in US Dollar.

EVENT AFTER BALANCE SHEET DATE

Subsequent to the balance sheet date, the following significant events occurred:

(i) The Beijing Municipal People’s Government (“Beijing Government”) will reallocate its beneficial interest in the entired
issued share capital of Beijing Holdings Limited (“BHL”), the then ultimate holding company of the Company, to BE Group.
Upon the completion of the shareholding reallocation, BE Group will be the ultimate holding company of the Company. BE
Group was established in the PRC, which is wholly-owned by Beijing Government.

(ii) on 25 March 2005, Beijing Yanjing acquired a further 14.2244% interest in Fujian Huiquan Brewery Company Limited,
which is engaged in the production and sale of beer in the PRC and shares of which are listed on the Shanghai Stock
Exchange, for a cash consideration of RMB131,575,700 Upon completion of the acquisition, Beijing Yanjing will be interested
in 52.3724% of the shareholding in Yanjing Huiquan Brewery Company Limited.



EMPLOYEES

At the year end date, the Group employed approximately 39,600 employees for its principal business. The Group ensures that the
pay levels of its employees are competitive.

CORPORATE GOVERNANCE

In the opinion of the directors, the Company complied with the Code of Best Practice (the “Code”) as set out in Appendix 14 of
the Listing Rules which was in force prior to 1 January 2005.

The Code was replaced by the Code on Corporate Governance Practices (the “Code on CG Practices”) which has become effective
for accounting periods commencing on or after 1 January 2005. Appropriate actions are being taken by the Company for complying
with the Code on CG Practices.

AUDIT COMMITTEE

The Audit Committee comprises three Independent Non-executive Directors of the Company Mr. Lee Tung Hai, Leo (the Chairman
of the Committee), Mr. Wang Xian Zhang and Mr. Wu Jiesi. The Audit Committee is primarily responsible for reviewing and
providing supervision over the financial reporting procedure and internal controls of the Company. The annual results have been
reviewed by the Audit Committee of the Company and audited by the Company’s auditors, Ernst & Young. An unqualified
auditors’ report will be included in the Annual Report to shareholders.

CLOSURE OF REGISTER OF MEMBERS

The Register of Members of the Company will be closed from Tuesday, 14 June 2005 to Friday, 17 June 2005 (both days inclusive),
during which period no transfer of shares will be registered. In order to qualify for entitlement to the proposed final dividend and for
attending the forthcoming annual general meeting of the Company to be held on Friday, 17 June 2005, all transfers of shares
accompanied by the relevant share certificates and transfer forms must be lodged with the Company’s Share Registrar, Tengis
Limited, G/F., Bank of East Asia Harbour View Centre, 56 Gloucester Road, Wanchai, Hong Kong for registration not later than
4:30 p.m. on Monday, 13 June 2005.

PURCHASE, SALE AND REDEMPTION OF LISTED SECURITIES OF THE COMPANY

Neither the Company, nor any of its subsidiaries purchased, sold or redeemed any of the Company’s listed securities during the

year.
PUBLICATION OF THE RESULTS ON THE WEBSITE OF THE STOCK EXCHANGE

A detailed results announcement of the Company for the year 2004 containing all the information required by paragraphs 45(1) to
45(3) of Appendix 16 to the Listing Rules in force prior to 31 March 2004, which remains applicable to results announcements in
respect of accounting periods commencing before 1 July 2004 under transitional arrangement, will be published on the Company’s
website (www.behl.com.hk) and the website of the Stock Exchange (www.hkex.com.hk).

Executive Directors:
Yi Xi Qun; Zhang Hong Hai; Li Fu Cheng; Guo Ying Ming; Liu Kai; Zheng Wan He; Li Man; Guo Pu Jin

Independent Non-Executive Directors:
Lau Hon Chuen, Ambrose; Lee Tung Hai, Leo; Wang Xian Zhang; Wu Jiesi; Robert A. Theleen

On behalf of the Board
Yi Xi Qun
Chairman
Hong Kong, 12 April 2005

Please also refer to the published version of this announcement in South China Morning Post.



The Stock Exchange of Hong Kong Limited takes no responsibility for the contents of this
announcement, makes no representation as to its accuracy or completeness and expressly
disclaims any liability whatsoever for any loss howsoever arising from or in reliance upon the

whole or any part of the contents of this announcement.
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SHAREHOLDING RESTRUCTURING

The Directors understand that BE Group has been established and that the Shareholding
Reallocation will be effected soon. Upon completion of the Shareholding Reallocation, BE
Group will become the new ultimate holding company of Beijing Enterprises. Accordingly,
BE Group would be required to make a general offer for all the remaining shares in Beijing
Enterprises under Rule 26.1 of the Takeovers Code, unless a waiver is granted by the SFC.
A waiver application was made to the SFC, and the SFC has granted a waiver to BE Group
from the requirement to make such a general offer pursuant to Note 6 to Rule 26.1 of the

Takeovers Code.

SHAREHOLDING REALLOCATION

The Directors understand that the BE Group has been established and that the Shareholding

Reallocation will be effected soon.

(&)



Set out below is the simplified shareholding structure of Beijing Enterprises, Beijing

Development and Xteam before and after the completion of the Shareholding Reallocation:

Before the Shareholding ReallocationAfter completion of the Shareholding Reallocation

Notes:

Beijing
City
| 100%
BE Group
[ 100%
BHL
| 100%
BHL BVI
| 66.48%
BEIL Public
0.044%
(Note i) [66506% Nore 1) | 33.48%

10.09% (Nove 2)

Beijing
City
l 100%
BHL
] 100%
BHL BVI
i66.48%
BEIL Public
0.044%
{Note 1) 66.506% (Note 1) I 33.48%
Beijing Public
Enterprises
10.09% (Note 2) 55.81% (Note 3) ‘ 34.1%
Beijing Public
Development

56.29% (Note 4) 43.71%

Xteam

Beijing .
. Public
Enterprises
55.81% (Nore 3) 34.1%
Beiii
cumng Public
Development

56.29% (Note 4) 43.71%

Xteam

1. BEIL’s direct and indirect shareholdings in Beijing Enterprises are as follows: BEIL

directly holds about 50.434% and Modern Orient Limited (a wholly-owned subsidiary of
BEIL incorporated in Hong Kong) directly holds about 16.072%. Separately, BHL directly

holds about 0.044% of the shares in Beijing Enterprises. The direct and indirect aggregate

shareholding of BHL as a group in Beijing Enterprises is therefore about 66.55%.

2. This represents shares held by [llumination Holdings Limited, which is a wholly-owned

subsidiary of Central Developments Limited, which in turn is wholly-owned by BHL.

3. This represents shares held by Beijing Enterprises through its wholly-owned subsidiary,

Idata Finance Trading Limited.

[§e)




4.  This represents shares held by two wholly-owned subsidiaries of Beijing Development,
Prime Technology Group Limited and E-tron Limited. They hold about 50.49% and
about 5.80% of the shares in Xteam, respectively.

As illustrated by the diagrams above, the ultimate control of the shareholding interest in
Beijing Enterprises of about 66.55% remains with Beijing City after the completion of the
Shareholding Reallocation. The Shareholding Reallocation is part of the Beijing City’s
restructuring plan and its plan to centralize the management of state-owned assets. There is no

change to the business of Beijing Enterprises after the Shareholding Reallocation.

IMPLICATIONS UNDER THE TAKEOVERS CODE

As illustrated by the diagrams above, BHL, currently has control of (directly and through its
subsidiaries) about 66.55% shareholding interest in Beijing Enterprises and is the ultimate
holding company of Beijing Enterprises. Upon completion of the Shareholding Reallocation,
BE Group will become the new ultimate holding company of Beijing Enterprises. Accordingly,
BE Group would be required to make a general offer for all the remaining shares in Beijing
Enterprises under Rule 26.1 of the Takeovers Code, unless a waiver is granted by the SFC.
Since BE Group will be beneficially wholly-owned by Beijing City (as is BHL before the
Shareholding Reallocation), there will not be any change in the ultimate control of the
shareholding interest in Beijing Enterprises of about 66.55% as a result of the Shareholding
Reallocation. A waiver application was made to the SFC, and the SFC has granted a waiver to
BE Group from the requirement to make such a general offer pursuant to Note 6 to Rule 26.1
of the Takeovers Code.

DIRECTORS

The directors of Beijing Enterprises as at the date of this announcement are as follows:

Executive directors: Mr Y1 Xi Qun, Mr Zhang Hong Hai, Mr Li Fu Cheng, Mr Guo Ying
Ming, Mr Liu Kai, Mr Zheng Wan He, Mr Li Man and Mr Guo Pu Jin.

Independent non-executive directors: Mr Lau Hon Chuen, Ambrose, Mr Lee Tung Hai, Leo,
Mr Wang Xian Zhang, Mr Wu Jiesi and Mr Robert A. Theleen.
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The directors of Beijing Development as at the date of this announcement are as follows:

Executive directors: Mr Zhang Hong Hai; Mr Ng Kong Fat, Brian, Mr E Meng and Mr Zhao

Jifeng.

Independent non-executive directors: Mr Liu Wei, Mr Jin Lizuo and Mr Cao Guixing.

The directors of Xteam as at the date of this announcement are as follows:

Executive directors: Mr Zhang Hong Hai; Mr Li Kang Ying, Mr Ma Gary Ming Fai, Mr Cao
Wei, Mr Ng Kong Fat, Brian, Mr E Meng and Ms Chen Zhi.

Independent non-executive directors: Ms Ma Yu Hua, Ms Liang Ye Ping and Mr Jiang Qi

Ping.

DEFINITIONS

In this announcement, unless the context otherwise requires, the following terms shall have

the following meanings:

“BE Group”

“Beijing City”

“Beijing Development”

“Beijing Enterprises”

At 5 A 2 B B BR 2 7] (Beijing Enterprises Group Holdings
Company Limited), a company established in the PRC, which
is wholly-owned by Beijing City

the Beijing Municipal People’s Government

Beijing Development (Hong Kong) Limited (JtJiX # & (&
#) B PR ®) | a company incorporated in Hong Kong with
limited liability, whose shares are listed on the Main Board

of the Hong Kong Stock Exchange

Beijing Enterprises Holdings Limited (L R B R A H) ,
a company incorporated in Hong Kong with limited liability,
whose shares are listed on the Main Board of the Hong Kong
Stock Exchange



“BEIL”

“BHL”

“BHL BVI”

“Directors”

“Hong Kong”
“Hong Kong Stock Exchange”
“PRC”

“SFC”

“Shareholding Reallocation”

“Takeovers Code”

“Xteam™

Beijing Enterprises Investments Limited, a company
incorporated in the British Virgin Islands, which is a 66.48%
owned subsidiary of BHL BVI

Beijing Holdings Limited (R R EH ¥ (£H) ARAF) | a
company incorporated in Hong Kong, which is currently
beneficially wholly-owned by Beijing City

Beijing Holdings (BVI) Limited, a company incorporated in
the British Virgin Islands, which is a wholly-owned subsidiary

of BHL

the directors of Beijing Enterprises, Beijing Development and

Xteam

Hong Kong Special Administrative Region of the PRC

The Stock Exchange of Hong Kong Limited

People’s Republic of China

Securities and Futures Commission of Hong Kong

the proposed transfer, by way of allocation, of the beneficial
interest in the entire issued share capital of BHL from Beijing
City to BE Group

the Hong Kong Code on Takeovers and Mergers

Xteam Software International Limited (iR “F & #k {4 B B
A MR 7% ®)) acompany incorporated in Cayman Islands with

limited liability, whose shares are listed on the Growth

Enterprise Market of the Hong Kong Stock Exchange




By Order of the Board of Directors
Beijing Enterprises
Holdings Limited
Tam Chun Fai

Company Secretary

By Order of the Board of Directors
Beijing Development
(Hong Kong) Limited

Wong Kwok Wai

Company Secretary

By Order of the Board of Directors
Xteam Software
International Limited
Mak To Wai

Company Secretary

Hong Kong, 8 January 2005

The Directors of Beijing Enterprises jointly and severally accept full responsibility for the
accuracy of information contained in this announcement (other than that relating to Beijing
Development and Xteam) and confirm, having made all reasonable enquiries, that to the best
of their knowledge, opinions expressed in this announcement (other than those relating to
Beijing Development and Xteam) have been arrived at after due and careful consideration and
there are no other facts not contained in this announcement (other than those relating to
Beijing Development and Xteam), the omission of which would make any statement in this

announcement misleading.

The Directors of Beijing Development jointly and severally accept full responsibility for the
accuracy of information contained in this announcement (other than that relating to Beijing
Enterprises and Xteam) and confirm, having made all reasonable enquiries, that to the best of
their knowledge, opinions expressed in this announcement (other than those relating to Beijing
Enterprises and Xteam) have been arrived at after due and careful consideration and there
are no other facts not contained in this announcement (other than those relating to Beijing
Enterprises and Xteam), the omission of which would make any statement in this announcement

misleading.

The Directors of Xteam jointly and severally accept full responsibility for the accuracy of
information contained in this announcement (other than that relating to Beijing Development
and Beijing Enterprises) and confirm, having made all reasonable enquiries, that to the best
of their knowledge, opinions expressed in this announcement (other than those relating to
Beijing Development and Beijing Enterprises) have been arrived at after due and careful
consideration and there are no other facts not contained in this announcement (other than
those relating to Beijing Development and Beijing Enterprises), the omission of which would

make any statement in this announcement misleading.

Please also refer to the published version of this announcement in The Standartd.
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BEIJING ENTERPRISES HOLDINGS LIMITED

(Incorporated in Hong Kong with limited liability)
Stock Code : 392

RESULTS OF THE EXTRAORDINARY GENERAL MEETING
HELD ON 7 JANUARY 2005 IN RELATION TO
THE DISCLOSEABLE AND CONNECTED TRANSACTIONS:
THE TRANSACTIONS INVOLVING THE DISPOSAL OF
THE ENTIRE EQUITY INTEREST IN
BEIJING ENTERPRISES (DAIRY) LIMITED

Reference is made to the circular of the Company dated 23 December 2004 (the “Circular”) regarding the
Transactions involving the disposal of the entire 100% equity interest in Beijing Enterprises (Dairy) Limited
by the Company to San Yuan Group and Beijing Holdings pursuant to the terms of the San Yuan Group
Agreement and the Beijing Holdings Agreement. Unless the context otherwise requires, terms used in this
announcement shall have the same meanings as defined in the Circular.

POLL RESULTS

As required by the Listing Rules, a poll was taken in respect of all the resolutions that were proposed at the
EGM of the Company held on 7 January 2005. The Board is pleased to announce that the resolutions were
duly passed by way of poll at the EGM.

Beijing Enterprises Holdings Limited - Announcement
7th January 2005
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The poll results in respect of the resolutions that were proposed at the EGM were as follows:

ORDINARY RESOLUTIONS

1. Ordinary resolution number 1 (to approve the San Yuan Group
Agreement)

NUMBER OF VOTES (%)

FOR

AGAINST

30,756,977 6,000
(99.98%) (0.02%)

(a)

The total number of the Shares entitling the Independent
Shareholders to attend and vote for or against the
resolution at the EGM

208,229,000

(b)

The total number of the Shares entitling the Independent
Shareholders to attend and vote only against the resolution
at the EGM

NIL

(c)

The total number of the Shares represented by the votes
cast at the EGM

30,762,977

As more than 50% of the votes were cast in favour of this ordinary resolution, this ordinary resolution

cast at the EGM

was passed.
NUMBER OF VOTES (%)
2. Ordinary resolution number 2 (to approve the Beijing Holdings FOR AGAINST
Agreement) 30,756,977 6,000
(99.98%) (0.02%)
(a) The total number of the Shares entitling the Independent 208,229,000
Shareholders to attend and vote for or against the
resolution at the EGM
(b) The total number of the Shares entitling the Independent NIL
Shareholders to attend and vote only against the resolution
at the EGM
(¢) The total number of the Shares represented by the votes 30,762,977

As more than 50% of the votes were cast in favour of this ordinary resolution, this ordinary resolution
was passed.

Beijing Holdings Limited and its associates stated in the Circular that they intended to abstain from voting on
the relevant ordinary resolutions and in fact so abstained from voting at the EGM.

Tengis Limited, the Share Registrar of the Company, acted as scrutineer for the poll at the EGM.

Beijing Enterprises Holdings Limited — Announcement

7th January 2005
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GENERAL
The directors of the Company as at the date of this announcement are as follows:

Executive Directors:
Yi-Xiqun; Zhang Honghai; Li Fu Cheng; Guo Yingming; Liu Kai; Zheng Wan He; Li Man; Guo Pu Jin

Independent Non-Executive Directors:
Lau Hon Chuen, Ambrose; Lee Tung Hai, Leo; Wang Xian Zhang; Wu Jiesi; Robert A. Theleen

By order of the Board
Tam Chun Fai
Company Secretary
Hong Kong, 7th January 2005

Please also refer to the published version of this announcement in The Standard.

Beijing Enterprises Holdings Limited — Announcement
7th January 2005



The Stock Exchange of Hong Kong Limited takes no responsibility for the contents of this
announcement, makes no representation as to its accuracy or completeness and expressly
disclaims any liability whatsoever for any loss howsoever arising from or in reliance upon the
whole or any part of the contents of this announcement.

lﬁﬁNﬁnﬁﬁm&% L’lﬁn?g

(incorporated in Hong Kong with limited liability)
Stock Code: 392

RESIGNATION OF DIRECTORS

The Board of Directors of Beijing Enterprises Holdings Limited (the “Company”) announces
the resignation of Mr. Li Zhong Gen and Mr. Bao Zong Ye as executive directors of the
Company effective on 29th December 2004.

The Board of Directors of Beijing Enterprises Holdings Limited (the “Company”) announces
that Mr. Li Zhong Gen and Mr. Bao Zong Ye resigned of their own accord as executive
directors of the Company effective on 29th December 2004. The Company confirmed that
there is no other matter that needs to be brought to the attention of holders of securities of the
Company in relation to their resignation. The Board of Directors takes this opportunity to
express our appreciation for their valuable contribution to the Company.

The directors of the Company as at the date of this announcement are as follows:
Executive Directors:
Yi Xiqun, Zhang Honghai; Li Fu Cheng; Guo Yingming; Liu Kai; Zheng Wan He,; Li Man;

Guo Pu Jin

Independent Non-Executive Directors:
Lau Hon Chuen, Ambrose; Lee Tung Hai, Leo; Wang Xian Zhang; Wu Jiesi; Robert A. Theleen

By order of the Board
Tam Chun Fai
Company Secretary

Hong Kong, 29th December 2004

Please also refer to the published version of this announcement in The Standard.

)



THIS CIRCULAR IS IMPORTANT AND REQUIRES YOUR IMMEDIATE ATTENTION

If you are in any doubt about this circular or as to the action to be taken, you should consult your
stockbroker, bank manager, solicitor, professional accountant or other professional adviser.

If you have sold all your shares in Beijing Enterprises Holdings Limited, you should at once hand
this circular to the purchaser or the bank, stockbroker or other agent through whom the sale was
effected for transmission to the purchaser.

The Stock Exchange of Hong Kong Limited takes no responsibility for the contents of this circular,
makes no representation as to its accuracy or completeness and expressly disclaims any liability
whatsoever for any loss howsoever arising from or in reliance upon the whole or any part of the
contents of this circular.

BEﬁI]I N?:Nﬁllﬁ IﬁDf{%; I.‘IﬁlTEag

(Incorporated in Hong Kong with limited liability under the Companies Ordinance)
(Stock Code: 392)

PROPOSALS FOR
RE-ELECTION OF RETIRING DIRECTORS
GENERAL MANDATES TO ISSUE AND REPURCHASE SHARES
AND
NOTICE OF ANNUAL GENERAL MEETING

A notice convening an annual general meeting of Beijing Enterprises Holdings Limited to be held at
Taishan Room, Level 5, The Island Shangri-La Hong Kong, Pacific Place, Supreme Court Road,
Admiralty, Hong Kong on Friday, 17 June 2005 at 2:30 p.m. is set out on pages 15 to 18 of this
circular. A form of proxy for use at the annual general meeting is also enclosed. Such form of proxy
is also published on the website of The Stock Exchange of Hong Kong Limited (www.hkex.com.hk).

Whether or not you are able to attend the annual general meeting, please complete the accompanying
form of proxy in accordance with the instructions printed thereon and return it to the Company’s
Share Registrar, Tengis Limited, at Ground Floor, Bank of East Asia Harbour View Centre, 56
Gloucester Road, Wanchai, Hong Kong as soon as possibie but in any event not less than 48 hours
before the time appointed for the holding of the annual general meeting or any adjournment thereof.
Completion and return of the form of proxy will not preclude shareholders from attending and
voting in person at the meeting if they so wish. '

28 April 2005
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DEFINITIONS

In this circular, unless the context otherwise requires, the following expressions shall have the

following meanings:

“Annual General Meeting”

“Board”

“Buyback Mandate”

“Company”

“Current Articles of Association”

“Director(s)”

“GrOup”

“Hong Kong”

“HK$59

“Issuance Mandate”

“Latest Practicable Date”

“Listing Rules”

an annual general meeting of the Company to be held at
Taishan Room, Level 5, The Island Shangri-La Hong Kong,
Pacific Place, Supreme Court Road, Admiralty, Hong Kong
on Friday, 17 June 2005 at 2:30 p.m., to consider and, if
appropriate, to approve the resolutions contained in the notice
of the meeting which is set out on pages 15 to 18 of this
circular, or any adjournment thereof;

the board of Directors;

as defined in paragraph 2(a) of the Letter from the Board;
Beijing Enterprises Holdings Limited, a company
incorporated in Hong Kong with limited liability under the
Companies Ordinance, the shares of which are listed on the

main board of the Stock Exchange;

the current Articles of Association of the Company including
amendments up to 18 June 2004,

the director(s) of the Company;

The Company and its subsidiaries from time to time;

The Hong Kong Special Administrative Region of the
People’s Republic of China;

Hong Kong dollars, the lawful currency of Hong Kong;

as defined in paragraph 2(b) of the Letter from the Board;
25 April 2005, being the latest practicable date prior to the
printing of this circular for ascertaining certain information

in this circular;

the Rules Governing the Listing of Securities on the Stock

Exchange;




DEFINITIONS

“SFO”

“Shares”™

“Shareholder(s)”

“Stock Exchange’

“Takeovers Code”

the Securities and Futures Ordinance, Chapter 571 of the
Laws of Hong Kong;

ordinary share(s) of HK$0.10 each in the capital of the
Company and includes stock except where a distinction
between stock and shares is expressed or implied;

holder(s) of Share(s);

The Stock Exchange of Hong Kong Limited,;

The Hong Kong Codes on Takeovers and Mergers issued by

the Securities and Futures Commission in Hong Kong.



LETTER FROM THE BOARD
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(Incorporated in Hong Kong with limited liability under the Companies Ordinance)

Executive Directors: Registered Office:

Yi Xi Qun (Chairman) 34/F., West Tower

Zhang Honghai (Vice Chairman and President) Shun Tak Centre

Li Fu Cheng (Vice Chairman) 200 Connaught Road Central
Guo Ying Ming Hong Kong

Liu Kai (Vice President)
Zheng Wan He

Li Man

Guo Pu Jin

Independent Non-executive Directors:
Lau Hon Chuen, Ambrose

Lee Tung Hai, Leo

Wang Xian Zhang

Wu Jie Si

Robert A. Theleen

28 April 2005
To the shareholders

Dear Sir/Madam,

PROPOSALS FOR
RE-ELECTION OF RETIRING DIRECTORS
GENERAL MANDATES TO ISSUE AND REPURCHASE SHARES
AND
NOTICE OF ANNUAL GENERAL MEETING

1. INTRODUCTION

The purpose of this circular is to provide the Shareholders with information in respect of the
resolutions to be proposed at the Annual General Meeting for (i) the granting of the Buyback
Mandate to the Directors; (ii) the granting of the Issuance Mandate to the Directors; and (iii) the
extension of the Issuance Mandate by adding to it the aggregate number of the issued Shares
repurchased by the Company under the Buyback Mandate.

-3



LETTER FROM THE BOARD

2. BUYBACK AND ISSUANCE MANDATES

At the annual general meeting of the Company held on 18 June 2004, general mandates were
given to the Directors to exercise the powers of the Company to repurchase shares of the Company
and to issue new shares of the Company respectively. Such mandates will lapse at the conclusion of

the Annual General Meeting.

Ordinary resolutions will be proposed at the Annual General Meeting to approve the granting
of new general mandates to the Directors:

(a)  to purchase Shares on the Stock Exchange of an aggregate nominal amount of up to
10% of the aggregate nominal amount of the issued share capital of the Company on
the date of passing of such resolution (the “Buyback Mandate”);

{(b)  to allot, issue or deal with Shares of an aggregate nominal amount of up to 20% of the
aggregate nominal amount of the share capital of the Company in issue on the date of

passing of such resolution (the “Issuance Mandate”); and

(¢}  to extend the Issuance Mandate by an amount representing the aggregate nominal
amount of the Shares repurchased by the Company pursuant to and in accordance with
the Buyback Mandate.

The Buyback Mandate and the Issuance Mandate will continue in force until the conclusion
of the next annual general meeting of the Company held after the Annual General Meeting or any
earlier date as referred to in ordinary resolutions nos. 5 and 6 set out in the notice of the Annual
General Meeting. With reference to the Buyback Mandate and the Issuance Mandate, the Directors
wish to state that they have no immediate plan to répurchase or issue any Shares pursuant thereto.

In accordance with the requirements of the Listing Rules, the Company is required to send to
the Shareholders an explanatory statement containing all the information reasonably necessary to
enable them to make an informed decision on whether to vote for or against the granting of the
Buyback Mandate. The explanatory statement as required by the Listing Rules in connection with
the Buyback Mandate is set out in the Appendix I to this circular.



LETTER FROM THE BOARD

3. ANNUAL GENERAL MEETING AND PROXY ARRANGEMENT

The notice of the Annual General Meeting is set out on pages 15 to 18 of this circular. At the
Annual General Meeting, resolutions will be proposed to approve, inter alia, the granting of the
Buyback Mandate, the Issuance Mandate and the extension of the Issuance Mandate by the addition

thereto of the number of Shares repurchased pursuant to the Buyback Mandate.

A form of proxy for use at the Annual General Meeting is enclosed with this circular and
such form of proxy is also published on the website of the Stock Exchange (www.hkex.com.hk). To
be valid, the form of proxy must be completed and signed in accordance with the instructions
printed thereon and deposited, together with the power of attorney or other authority (if any) under
which it is signed or a certified copy of that power of attorney or authority at the Company’s Share
Registrar, Tengis Limited, at Ground Floor, Bank of East Asia Harbour View Centre, 56 Gloucester
Road, Wanchai, Hong Kong, not less than 48 hours before the time appointed for holding the
Annual General Meeting or any adjournment thereof. Completion and delivery of the form of proxy

will not preclude you from attending and voting at the Annual General Meeting if you so wish.

4. RECOMMENDATION

The Directors consider that the granting of the Buyback Mandate and the granting/extension
of the Issuance Mandate are in the interests of the Company, the Group and the Shareholders.
Accordingly, the Directors recommend the Shareholders to vote in favour of the relevant resolutions

to be proposed at the Annual General Meeting.

5. GENERAL INFORMATION

Your attention is drawn to the additional information set out in the Appendix I (Explanatory
Statement on the Buyback Mandate), Appendix 11 (Procedure by which the Shareholders may
demand a poll at a general meeting pursuant to the Current Articles of Association) and Appendix
IIT (Details of Directors proposed to be re-elected at the Annual General Meeting) to this circular.

Yours faithfully,
By Order of the Board
Yi Xi Qun

Chairman



APPENDIX I EXPLANATORY STATEMENT ON THE BUYBACK MANDATE

The following is an explanatory statement required by the Listing Rules to be sent to the
Shareholders to enable them to make an informed decision on whether to vote for or against the
ordinary resolution to be proposed at the Annual General Meeting in relation to the granting of the
Buyback Mandate.

1. REASONS FOR SHARE BUYBACK

Although the Directors have no present intention of repurchasing any Shares, they believe
that the flexibility afforded by the Buyback Mandate would be beneficial to the Company and the
Shareholders. Trading conditions on the Stock Exchange have sometimes been volatile in recent
years. At any time in the future when Shares are trading at a discount to their underlying value, the
ability of the Company to repurchase Shares will be beneficial to the Shareholders who retain their
investment in the Company since their percentage interest in the assets of the Company would
increase in proportion to the number of Shares repurchased by the Company and thereby resulting
in an increase in net assets and/or earnings per Share of the Company. Such repurchases will only
be made when the Directors believe that such repurchases will benefit the Company and the
Shareholders.

2. SHARE CAPITAL

As at the Latest Practicable Date, the issued share capital of the Company comprised
622,500,000 Shares.

Subject to the passing of the ordinary resolution no. 5, the Company would be allowed under
the Buyback Mandate to repurchase a maximum of 62,250,000 Shares on the basis that no further

Shares will be issued or repurchased prior to the date of the Annual General Meeting.
3. FUNDING OF REPURCHASES

In repurchasing Shares, the Company may only apply funds legally available for such purpose
in accordance with its memorandum of association, the Current Articles of Association and the

Companies Ordinance.

The Company is empowered by its memorandum of association, the Current Articles of
Association and the Companies Ordinance to purchase the Shares. The Companies Ordinance provides
that the amount of capital paid in connection with a share repurchase by a company may only be
paid out of either the capital paid up on the relevant shares, or the funds of the company that would
otherwise be available for dividend or distribution or the proceeds of a fresh issue of shares made
for such purpose. The amount of premium payable on repurchase may only be paid out of funds of
the company that would otherwise be available for dividend or distribution or out of the share

premium account of the company before the shares are repurchased.



-APPENDIX I EXPLANATORY STATEMENT ON THE BUYBACK MANDATE

4. IMPACT OF REPURCHASES

There might be adverse impact on the working capital or gearing position of the Company
(as compared with the position disclosed in the audited accounts contained in the Annual Report for
the year ended 31 December 2004) in the event that the Buyback Mandate was to be carried out in
full at any time during the proposed repurchase period. However, the Directors do not propose to
exercise the Buyback Mandate to such extent as would, in the circumstances, have a material
adverse effect on the working capital requirements of the Company or the gearing levels which in
the opinion of the Directors are from time to time appropriate for the Company. The number of
Shares to be repurchased on any occasion and the price and other terms upon which the same are
purchased will be decided by the Directors at the relevant time having regard to the circumstances

then prevailing.

5. TAKEOVERS CODE

If, on the exercise of the power to repurchase Shares pursuant to the Buyback Mandate, a
Shareholder’s proportionate interest in the voting rights of the Company increases, such increase
will be treated as an acquisition for the purposes of the Takeovers Code. Accordingly, a Shareholder,
or group of Shareholders acting in concert, could obtain or consolidate control of the Company and
become obliged to make a mandatory offer in accordance with Rule 26 of the Takeovers Code for

all the Shares not already owned by such Shareholder or group of Shareholders.

As at the Latest Practicable Date, Beijing Holdings Limited, the Company’s controlling
Shareholder, was interested in 414,100,000 Shares, representing approximately 66.52% of the total
issued share capital of the Company. On the basis that no Shares are issued or repurchased prior to
the date of the Annual General Meeting, in the event that the Directors exercise in full the power to
repurchase Shares in accordance with the terms of the relevant ordinary resolution to be proposed at
the Annual General Meeting, the interests of Beijing Holdings Limited in the issued Shares would
be increased to approximately 73.91% of the total issued share capital of the Company. The Directors
are not aware of any consequences which will arise under the Takeovers Code as a result of any
repurchases to be made under the Buyback Mandate.



APPENDIX I EXPLANATORY STATEMENT ON THE BUYBACK MANDATE

6. GENERAL

None of the Directors or, to the best of their knowledge having made all reasonable enquiries,
any of their respective associates (as defined in the Listing Rules) presently intends to sell any
Shares to the Company in the event that the granting of the Buyback Mandate is approved by the
Shareholders.

The Company has not been notified by any connected persons (as defined in the Listing
Rules) of the Company that they have a present intention to sell any Shares to the Company, or that
they have undertaken not to sell any Shares held by them to the Company in the event that the
granting of the Buyback Mandate is approved by the Shareholders.

The Directors have undertaken to the Stock Exchange to exercise the power of the Company
to make repurchases of Shares pursuant to the Buyback Mandate in accordance with the Listing

Rules and the Companies Ordinance.
7. MARKET PRICES OF SHARES

The highest and lowest prices per Share at which Shares have traded on the Stock Exchange

during each of the previous 12 months were as follows:

Highest Lowest
HKS$ HK$

2004
April 9.40 8.00
May 9.05 7.55
June 9.50 8.80
July 9.40 9.00
August 9.95 9.20
September 9.95 9.30
October 9.60 8.85
November 9.60 9.00
December 11.75 9.35

2005
January 12.30 10.20
February 12.10 11.10
March 12.50 10.90

8. REPURCHASES OF SHARES MADE BY THE COMPANY

No purchase of Shares has been made by the Company during the last six months (whether

on the Stock Exchange or otherwise).




APPENDIX II PROCEDURE BY WHICH THE SHAREHOLDERS MAY DEMAND A POLL AT
A GENERAL MEETING PURSUANT TO THE CURRENT ARTICLES OF ASSOCIATION

The following paragraphs set out the procedure by which the Shareholders may demand a
poll at a general meeting of the Company (including the Annual General Meeting) pursuant to the

Current Articles of Association.

According to Article 75 of the Current Articles of Association, at any general meeting a
resolution put to the vote of the meeting shall be decided on a show of hands unless (before or on
the declaration of the result of the show of hands or on the withdrawal of any other demand for a
poll) a poll is demanded by:—

(a)  the chairman of such meeting; or

(b)  at least three Shareholders present in person (or, in the case of a Shareholder being a
corporation, by its duly authorised representative) or by proxy for the time being
entitled to vote at the meeting; or

(¢)  a Shareholder or Shareholders present in person (or, in the case of a Shareholder being
a corporation, by its duly authorised representative) or by proxy and representing not
less than one-tenth of the total voting rights of all Shareholders having the right to

vote at the meeting; or

(d)  a Shareholder or Shareholders present in person (or, in the case of a Shareholder being
a corporation, by its duly authorised representative) or by proxy and holding Shares in
the Company conferring a right to vote at the meeting being Shares on which an
aggregate sum has been paid up equal to not less than one-tenth of the total sum paid
up on all Shares conferring that right.



APPENDIX III DETAILS OF DIRECTORS PROPOSED TO BE

RE-ELECTED AT THE ANNUAL GENERAL MEETING

Pursuant to the Listing Rules, the details of the Directors who will retire at the Annual

General Meeting according to the Current Articles of Association and will be proposed to be

re-elected at the Annual General Meeting are provided below.

(1

Mr LI Fu Cheng, aged 50, an executive director
Experience

Mr Li is the vice chariman and executive director of the Company and presently
serving as the chairman and general manager of Yanjing Group. Mr Li has over 25 years’
experience in the brewery industry. Mr Li joined the Group in April 1997.
Length of service

Mr Li does not have any service contract with the Company.
Relationships

Other than the relationship arising from his being an executive director of the Company,
Mr Li does not have any relationships with any other Directors, senior management, substantial
shareholders (as defined in the Listing Rules), or controlling shareholders (as defined in the
Listing Rules) of the Company.
Interests in Shares

Mr Li has personal interest in share options to subscribe for 2,000,000 Shares of the
Company within the meaning of Part XV of the SFO. He is also holding 20,419 Ordinary
Shares in Beijing Yanjing Brewery Company Limited, an associated corporation of the
Company.
Director’s emoluments

Mr Li is entitled to receive an annual fee of HK$80,000 payable by lump sum (subject

to annual review by the Board). His emolument is determined by the Board in accordance

with his duties and market conditions.

- 10 -



APPENDIX III DETAILS OF DIRECTORS PROPOSED TO BE

RE-ELECTED AT THE ANNUAL GENERAL MEETING

(2)

Mr ZHENG Wan He, aged 53, an executive Director
Experience

Mr Zheng is the executive director of the Company and presently serving as vice
chairman and general manager of Wangfujing Group. He has more than 15 years of experience
in economics, retail business and enterprise management. Mr. Zheng joined the Group in
April 1997.
Length of service

Mr Zheng does not have any service contract with the Company.
Relationships

Other than the relationship arising from his being an executive director of the Company,
Mr Zheng does not have any relationships with any other Directors, senior management,
substantial shareholders (as defined in the Listing Rules), or controlling shareholders (as
defined in the Listing Rules) of the Company.
Interests in Shares

Mr Zheng has personal interest in share options to subscribe for 2,000,000 Shares of
the Company within the meaning of Part XV of the SFO. He is also holding 45,738 Ordinary
Shares in Beijing Wangfujing Department Store (Group) Co., Ltd., an associated corporation
of the Company.
Director’s emoluments

Mr Zheng is entitled to receive an annual fee of HK$80,000 payable by lump sum

(subject to annual review by the Board). His emolument is determined by the Board in

accordance with his duties and market conditions.
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APPENDIX III DETAILS OF DIRECTORS PROPOSED TO BE

RE-ELECTED AT THE ANNUAL GENERAL MEETING

3

Mr LLAU Hon Chuen, Ambrose, aged 57, an independent non-executive Director
Experience

Mr Lau is the independent non-executive director of the Company. Mr Lau is a Solicitor
of the Supreme Court of Hong Kong, a China-Appointed Attesting Officer and a Notary
Public. Mr. Lau is also a member of the National Committee of the Chinese People’s Political
Consultative Conference and the Selection Committee For the First Government of the Hong
Kong Special Administrative Region and a Nonoffical Justice of the Peace. Mr Lau joined
the Group in April 1997.
Length of service

Mr Lau does not have any service contract with the Company.
Relationships

Other than the relationship arising from his being an independent non-executive director
of the Company, Mr Lau does not have any relationships with any other Directors, senior
management, substantial sharcholders (as defined in the Listing Rules), or controlling
shareholders (as defined in the Listing Rules) of the Company.

Interests in Shares

As at the Latest Practicable Date, Mr Lau was not interested or deemed to be interested

in any Shares or underlying Shares pursuant to Part XV of the SFO.
Director’s emoluments
Mr Lau is entitled to receive an annual fee of HK$100,000 payable by two equal

payments (subject to annual review by the Board). His emolument is determined by the

Board in accordance with his duties and market conditions.
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APPENDIX III DETAILS OF DIRECTORS PROPOSED TO BE

RE-ELECTED AT THE ANNUAL GENERAL MEETING

4

Mr WU Jie Si, aged 53, an independent non-executive Director
Experience

Mr Wu is the independent non-executive director of the Company. He is the Chairman
of Guangdong Yue Gang Investment Holdings Company Limited and GDH Limited, the
Honorary President of Guangdong Investment Limited and Guangdong Tannery Limited and
an independent non-executive director of China Insurance International Holdings Company
Limited. He has extensive experience in finance and management. Mr. Wu joined the Group
in July 2004.
Length of service

Mr Wu does not have any service contract with the Company.
Relationships

Other than the relationship arising from his being an independent non-executive director
of the Company, Mr Wu does not have any relationships with any other Directors, senior
management, substantial shareholders (as defined in the Listing Rules), or controlling
shareholders (as defined in the Listing Rules) of the Company.

Interests in Shares

As at the Latest Practicable Date, Mr Wu was not interested or deemed to be interested
in any Shares or underlying Shares pursuant to Part XV of the SFO.

Director’s emoluments
Mr Wu is entitled to receive an annual fee of HK$100,000 payable by two equal

payments (subject to annual review by the Board). His emolument is determined by the
Board in accordance with his duties and market conditions.
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APPENDIX III DETAILS OF DIRECTORS PROPOSED TO BE

RE-ELECTED AT THE ANNUAL GENERAL MEETING

(5)

Mr Robert A. THELEEN, aged 59, an independent non-executive director
Experience

Mr Theleen is the independent non-executive director of the Company. Mr. Theleen
was a pioneer in the private equity investment industry in China where, in 1982, he launched
one of the first venture capital funds investing in China. Mr. Theleen is also a Trustee of the
Asia Foundation and an active member of the business community in Shanghai where he
resides. He is also a member of the Advisory Board of the Hopkins-Nanjing Center in
Nanjing, China. Mr Theleen joined the Group in July 2004.
Length of service

Mr Theleen does not have any service contract with the Company.
Relationships

Other than the relationship arising from his being an independent non-executive director
of the Company, Mr Theleen does not have any relationships with any other Directors, senior

management, substantial shareholders (as defined in the Listing Rules), or controlling
shareholders (as defined in the Listing Rules) of the Company.

Interests in Shares

As at the Latest Practicable Date, Mr Theleen was not interested or deemed to be
interested in any Shares or underlying Shares pursuant to Part XV of the SFO.

Director’s emoluments
Mr Theleen is entitled to receive an annual fee of HK$100,000 payable by two equal

payments (subject to annual review by the Board). His emolument is determined by the

Board in accordance with his duties and market conditions.
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NOTICE OF THE ANNUAL GENERAL MEETING

nEry4ikad

BEIJING ENTERPRISES HOLDINGS LIMITED

(Incorporated in Hong Kong with limited liability under the Companies Ordinance)

(Stock Code: 392)

NOTICE IS HEREBY GIVEN that the Annual General Meeting of Shareholders of Beijing
Enterprises Holdings Limited will be held at Taishan Room, Level 5, The Island Shangri-L.a Hong

Kong, Pacific Place, Supreme Court Road, Admiralty, Hong Kong on Friday, 17 June 2005 at

2:30 p.m. for the following purposes:

1. To receive and consider the Audited Consolidated Financial Statements and the Reports
of the Directors and of the Auditors for the year ended 31 December 2004;

2. To declare a final dividend,

3. To elect Directors and to authorize the Board of Directors to fix Directors’ remuneration;
4. To appoint Auditors and to authorize the Board of Directors to fix their remuneration;
5. To consider as special business and, if thought fit, pass with or without amendments,

the following resolution as an ordinary resolution:

“THAT

(a)

(b)

(©)

the exercise by the Directors during the Relevant Period (as defined below) of
all the powers of the Company to purchase its shares, subject to and in accordance
with the applicable laws, be and is hereby generally and unconditionally
approved;

the total nominal amount of shares of the Company to be purchased pursuant to
the approval in paragraph (a) above shall not exceed 10% of the total nominal
amount of the share capital of the Company in issue on the date of passing of

this resolution and the said approval shall be limited accordingly; and

for the purpose of this resolution, “‘Relevant Period’”” means the period from the
passing of this resolution until whichever is the earliest of:

(i) the conclusion of the next annual general meeting of the Company;
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NOTICE OF THE ANNUAL GENERAL MEETING

(ii)  the revocation or variation of the authority given under this resolution by
ordinary resolution passed by the Company’s shareholders in general

meetings; and

(iii)  the expiration of the period within which the next annual general meeting
of the Company is required by the Articles of the Company or any
applicable laws to be held.”;

To consider as special business and, if thought fit, pass with or without amendments,

the following resolution as an ordinary resolution:

“THAT

(a)

the exercise by the Directors during the Relevant Period (as defined below) of
all the powers of the Company to issue, allot and deal with additional shares of
the Company and to make or grant offers, agreements and options which would
or might require shares to be allotted, issued or dealt with during or after the
end of the Relevant Period (as defined below), be and is hereby generally and
unconditionally approved, provided that, otherwise than pursuant to (i) a rights
issue where shares are offered to shareholders on a fixed record date in proportion
to their then holdings of shares (subject to such exclusions or other arrangements
as the Directors may deem necessary or expedient in relation to fractional
entitlements or having regard to any restrictions or obligations under the laws
of, or the requirements of any recognised regulatory body or any stock exchange
in any territory applicable to the Company) or (ii) any option scheme or similar
arrangement for the time being adopted for the grant or issue to officers and/or
employees of the Company and/or any of its subsidiaries of shares or rights to
acquire shares of the Company, or (iii) any scrip dividend scheme or similar
arrangement providing for the allotment of shares in lieu of the whole or part of
a dividend or shares of the Company in accordance with the Articles of the
Company, the total nominal amount of additional shares to be issued, allotted,
dealt with or agreed conditionally or unconditionally to be issued, allotted or
dealt with shall not in total exceed 20% of the total nominal amount of the
share capital of the Company in issue on the date of passing of this Resolution

and the said approval shall be limited accordingly; and
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NOTICE OF THE ANNUAL GENERAL MEETING

(b)  for the purpose of this resolution, ‘““Relevant Period”” means the period from the
passing of this resolution until whichever is the earliest of:

(i) the conclusion of the next annual general meeting of the Company;

(i1)  the revocation or variation of the authority given under this resolution by
ordinary resolution passed by the Company’s shareholders in general
meetings; and

(iii))  the expiration of the period within which the next annual general meeting
of the Company is required by the Articles of the Company or any
applicable laws to be held.”’; and

7. To consider as special business and, if thought fit, pass with or without amendments,
the following resolution as an ordinary resolution:

“THAT the general mandate granted to the Directors of the Company pursuant to
resolution 6 above and for the time being in force to exercise the powers of the
Company to allot shares and to make or grant offers, agreements and options which
might require the exercise of such powers be and is hereby extended by the total
nominal amount of shares in the capital of the Company repurchased by the Company
pursuant to the exercise by the Directors of the Company of the powers of the Company
to purchase such shares since the granting of such general mandate referred to the
above resolution 5, provided that such amount shall not exceed 10% of the total
nominal amount of the share capital of the Company in issue on the date of passing of

this resolution.”
By order of the Board
Tam Chun Fai

Company Secretary

Hong Kong, 27 April 2005
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NOTICE OF THE ANNUAL GENERAL MEETING

Notes:

The Register of Members will be closed from Tuesday, 14 June 2005 to Friday, 17 June 2005 (both days inclusive),
during which period no transfer of shares of the Company will be registered. In order to qualify for entitlement to
the proposed final dividend for the year ended 31 December 2004 and for attending the Annual General Meeting, all
transfers of shares of the Company accompanied by the relevant share certificates and the appropriate transfer forms
must be lodged with the Company’s Share Registrar, Tengis Limited, G/F., Bank of East Asia Harbour View Centre,
56 Gloucester Road, Wanchai, Hong Kong for registration not later than 4:30 p.m. on Monday, 13 June 2005.

A Member entitled to attend and vote at the Meeting is entitled to appoint one or more proxies to attend and, on a
poll, vote on his behalf. A proxy need not be a Member of the Company. If more than one proxy is so appointed, the

appointment shall specify the number and class of shares in respect of which each such proxy is so appointed.

To be valid, a form of proxy and the power of attorney or other authority, if any, under which it is signed, or a
notarially certified copy of such power of attorney or authority, must be lodged with the Company’s Share Registrar,
Tengis Limited, G/F., Bank of East Asia Harbour View Centre, 56 Gloucester Road, Wanchai, Hong Kong not less
than 48 hours before the time fixed for holding the Meeting.

A circular containing details of the proposed resolutions nos. 3 and S to 7 as set out in this notice will be despatched

to the shareholders together with the annual report of the Company for the year ended 31 December 2004.

As at the date of this notice, the executive directors of the company are Mr. Yi Xi Qun, Mr.

Zhang Hong Hai, Mr. Li Fu Cheng, Mr. Guo Ying Ming, Mr. Liv Kai, Mr. Zheng Wan He, Mr. Li
Man and Mr. Guo Pu Jin; the non-executive directors are Mr. Lau Hon Chuen, Ambrose, Mr. Lee
Tung Hai, Leo, Mr. Wang Xian Zhang, Mr. Wu Jie Si and Mr. Robert A,. Theleen.

~18 —




BRRBFAREERS

it

2,
At -

ARFEHE _ETLAEAATEHE (EH D) ZE-ZFREAA+TLE(EHE) (HFEMKE
BER TEREBALAFARMAFELTFR-AHRESEMBREEHR B E_FFTNFESTZ
AZ+—BLEERMRERGERREER G TERFUHERAE M BELRF RSB
AM_EEFLEANATZE (BEH—) TFURBZTAREEARLRZRHBF B LERER
FRAF ik BEEEFELITESRERTESFLBT RERMBFZLFH-

FLEEREE LERELRE EREZBR - HEERIR— U LR 0 EEEAR
R RENRHBARELARKMEZREA - LZEZREL - WEEELAIINECZZEN
FET R ERHEE R -

REZERBEFREEZZ FETNHEMBHEE (W0F) NSRRI E G EE L8
ANEZFZOZBIA REBAENKGEEBRTERES/NEF — LR FEESF S DITHESSERD
|OTBEFOMTALAZEMBFECESERTRLS HARA K-

FHIERAEEANEERBSHEERTERBZNEN HERALABRE _FEFNEFT A=
tT—HIEFR T TRE-

AR A AL AT EFRRGRICLE RALGIL AL  F AL B

BSELE  RIBI S BB T S R E R SEE BT EFA BB E Rt
TR FEELLE KEBLLERAERTE -

~18 -




BREFAEES

(by MARFBRMS [AHME] IEARBFRERZIBETINET—
EEBELEZ AB:

(1) AR FET EBRREE KRG LR

(i) ARBERUZIENEHRREERRAREERLEERART
LIRS BRI Z B &

(i) AR A Z A w M SR B RS E A A FRET T ER
REFREHPREHZH 1 X

7. ELHFHNEEZELIMNEER (EBRETET TIHRBERALTBREASR:

(BBEARBL NECRRBRRRTALAEEG L —RUEES RE
RRATEAL R ZES UEBERG AT ISR THRFTEZEREZ
ERER WREIERE TRARECFEARBEALAAERGIELRL
AN LIEEZERMMREZ —RER S (R EXESHRZEZFTL)
S A R B E 2 AN Al A R B A E A R EEARNBRA
RERARBRBE PO ETRAREREZ10% - |

%%% =] FIU
LA R
& iR E

FE - _ETHENA - +-+EH

_17 -




BRBFREES

(i) FRBERUZEACHALARRAERRKGEREER
HRTURENEBET ZH K

(i) AAFZ oM BEMERERERLTRZTTREEK
REASRGHRERZE- 1

6. FABAFEEZEIMFRR (ERHATED THRZRATBARER:

)

(a)

ERERTESG - REEND RERMME (EERTO GHEFL
Bz — YIRS LABEAT - B8t R B3R AR 0 B Z B AN A 3 RT SL AR
THBEFRABME EERT O RBEREEE  RTIEEBG
2 B R R W R O AR ME R R IR (DL B B R ($5 R = 1| L
TEREAHZRAZEERERILAREEREE EES G
R R A S B 2 AT A 0 B 2 vk A > B AT RR AT B B ST (T RE %
35 B 2 B T A A 2 BRI B AT SRR W B E R B ZE B
B2 8RR ) BUGEH)E B BT R Ay 2 AE {0 B R AT B SUs
ZHomMALNR R,/ BEEMHBARZTHAR R SUEBF T
AT B0 B0 AT AR AR W AR 2 A R B G AR BR AR 20 B AR R AT
ZAR UL AL B R B SR E B U B B G REARLTARNZ 2
R ER AR B Ah > BT AT B R B R BB R SRR 3R AT
PR s Ry FAN R M EEAE ATEANAREREB A
NEEBITRAEERTEZ20% » T Ll I EZ BB G &

~16 —-




—__-—--------...-........l.llll

BREFAEES

Bk B ks g

BEIJING ENTERPRISES HOLDINGS LIMITED
(BB EOESTEAME T ZHRLE]
(A% 1 F5 5% : 392)

BEELAERARAF ([ALA]) #ETdR _FFHFATER (EHE)
THEZH=tTrBEFECHEERERNTRGES TR BN EELERLELH
Ao rRRBEFRE U ® T FE:

. HEBE_ZETNF T A=+ -HLEFEZEERGSUBERELE
FGRE LB RS

2. HERARMAKE:

3. BREFER IRUEEFCHEZEEZME:

4. EHEIBEE IREEEGEZEHME

5. MEARREESELMEEAE (ERETERT) TIHRERALERESR:
k)

(a) BHEFRTEFE -MEEN ENEGERENZERLT RERH
Bl EERT O THEALRZ RS DUEE H 5

(by MPELX@BZMEHRBEEZ AL RO EELE ASBRAL
ARAREZRZREBIMZERITRATEBEZ10% > M LA #E
AUBHEBEAR: X

() MARBRMWE [FHBMINIEARZRERZ BEZTIMEMN—
EHFHEEZHH:

(i) AAATEBRFEFERGERE;

~15 -




B 8% = BEERRRBEASELEBZEEZHF

(5)

BEREEE BFEIR - BUFRTES
Fig

BRERRANABIAMTES - THPRHBAEREFRAA LR Al
AFERRTE - FE—NMA_FHEETPEEPE-HEXES RTELE
SEREZ A - HREFEFRE LB EEHBERER ATNESERFERAR
B & Hopkins-Nanjing CenterZ #6:Z B N B -HEAN ZFFWHEL AMA
7L ] o
AR 7% F Rf

Bt it R BERANE R ALMRE &4
B 1R

BEEAAARBIEATESTTMELEZHWEN O HEMEME
B ARFZERAEEE FERFT (ERA LR (EBRBER (ERRE L
T B BE AT EAR -
BBz

MIFRBEER ML RABXVE REKERT AN Bt EES
PR A AL A RB ARG 2R

EEZHE

Sk AEERER ST USE A2 100,000 TEEHRE (EFgAE
EEERE) BEORBHRZBEATHBELE K ZEE-

— 14 -




————EEEE

B 8% = EBRREBEASLEBZCESEZHEF

4) BREEXE BREIR BUKYTEESE
b9
REESANABIFPTESR FPARREEREERARLARE
RERARLAEFR BEREARLCAMNBEHEFRAFALBEERLK
FREBFERARAFABILFUTER - FRERMAEE T FEFLY MR-
RAEAERZFFTHFLAMAXRER-
R 7% & R
KL ZAERA QTG LEMRE S -
B 1%
BREESANFRBILEATERTTEE ZBRERS R RBEMHhE
EARAQAZEREEE - TRERBRR (EERZ LR SERBRE (EEA L
T AR AU ) AR 4 A A B AR o
R 15 #E 53

RIERE = LM ERAIEXVE REEERTTH 8 R eI mEER S
575 B AT A 1 £y BAE BR A 2 M 2

EZHE

R IEAE A BT M AE R SO 2 100,000 THEEHE (EE g E
LS EFERBEIBEATESEREER ZHE -

—13 -




B 8% = EERRREAFASGLEREZ2ESZHFHE

(3)

EERRE RESTR BUFHTES
44

BIRAERALNTABIRITER TATEESEREM TRAENE
HoBANBEBRLEN YEARBGHHEERAZHNZEELZR -FERANTH
EHEHRFHEEZEENAELFETIFAL-BRER-LCFETOAMA
A
R 7% F Kf

BSR4 WA B w] R AL AT AR S & 4
B &

REGAANRB I AR T ESFMELEZ BRI BICE B EME
FARNFZAREHEE FERF (ERREWRA) SERRR (EER L
T AR Al ) A8 4 A AT B AR o

R 17 o

MIFEF LB ERAEXVE REEERAT A BN BHA 30K
BEBATMRGEME KRGz R

EEHE

B e A U M A S B30T 2 100,000 T B & (EEGA &
FREEEE) EFRERBEZBEATSRERIEERZ B2

12 -




B & = EERRRBFAELERZCESZZFE

(2)

BETEE RESIR RITES
B8

MEELARLRBITESR MALINFE &S BB 7L R &
EFEENRCEEEHTAEBISFER-BEER - ANLFETODAMALRE

e

JiE

BR 7 F 7
BRSE AR B AR 0 A AT AR T AR B & 4
B %

BREEAARNFNTESETELEZFFRIN MEEREMEMESRE AL
AZmBEEE TERR (ERRL EHRAD SUERER (EER EHRRD
ABR 4R A o BRl 4R -

Ry

RIEES R EGRAIEXVER B AN EBREDER B AR D REA
25 ®12,000,0008 B - N FE TR HEE (EEH) ARAE (KA BB L)
3£ 45,738 A% & 4 A% o

EEHE

M4 —FIRIURB0,000 T2 E X W& (EE A HBEIE L) -
FEEGRBEUZBREENEFHLEEN 2 HE-

~-11-




Bt & = EERRRBFAELEBCEEZTZ2HE

BEe ETRANZAE UTHHARBRTERMAMNEREFRE LE

BRERZERETZEREZHE:

1)

FEALRLE - BESR UTES

5

FRERBAFRFBER MANES IR 5 M U £l £ 7 38 A0 i Bl
ERASEEH -FRER—INCEMAMARER-

REFEH

AN EAEERNNEFTIL ARBTG5
BBE

GEEAERANABNTESTMEAZHAFRIN FEL BT MEMERE AN
FZEREHE - FERR (CEER TR siERBER (FEE LW RAD
HE S AT {a B AR o
R 17

WIEEREE LA ERAISEXVE Z 64 NP HA (A AR U REAR
5 ) 2,000,000/ B Ay o 45 75 F5 4t 5T 7 5T VB A% B RS B (R 4 B AR B ik )
F20,4198% & 38 iL -

EEH=2

ZRAFE—FRWING.000E T FENE (EEGUHFIE M) -
EHRERBUEZHMEATEELEE Rz ME-

-10-



B 8% — BERTERMABRRIRNBRRAELER
UW-—BR-—REREFANETRERRZEFR

UTARBRTERMUBRITRBRRERNEG (BFEBRREFERE) LEKRU—
B—REETAETRERRZERF-

RERTERWRE IS REMERERE LREUNRE EREORESR A
DAER 07 SR BR R ORE M L8 F 77 U B 2 56 SR A B & 1 45 2R i 300 i L
— IR BEETFOETIRER R E M ZRE) THALERU-R—FREE
FRETHRERR:

(a) REEFEH

(b)y ®WmA=ZLZWEHEZ R (BANEE B 2 B A IE A REAR) S0
SHEHEZAR EREHEENR G LR K

() MEMMEHLFEZ—ZAWE LR (S0 EBZ R A EXEEAR)
HH SR REEZRFR - MHEREFRAERADREAERE LRE
R BEEE+ 2 H

(@) ETEE L — AR E SRR (S E 2 B AL ERERE %)
W% TR A2 R TR A R TR o] 1 LR
o T 85 TR 2 U2 MRS AR 20 O AR 9% B R 2 B 8 MR 0 8 AR
A




B &% — BOREZHBRH

6. —RER

BREEN (EREFH—aEEMERN) BESBZEMBERA (ERA
LR RS ER IR RCR MR EAROE T AL

ARNFHAREEMEEANL (EXR TR Mg BUSEREZEEEE
HERRMEREEERTFEMNALARMETFALANERESEGHZETAL
ﬁ]o

BEEC E BT TR M AR R AR A B ] 4 1 R AR AT AR R B )
Rty Z H 1

7. ROME

BHERET__BAREHRIAETREZEASRERELRBRENT:

BSE BKE
# T # T

—2EMF
I 9.40 8.00
# A 9.05 7.55
7N H 9.50 8.80
+ A 9.40 9.00
JNA 9.95 9.20
LA 9.95 9.30
+ A 9.60 8.85
+—A 9.60 9.00
+= A 11.75 9.35

—EEFRF
—HA 12.30 10.20
—A 12.10 11.10
=A 12.50 10.90

8. ZFLAEORHZITE
@ENEA R AL AR T B S T B A At O 2 AR A AR A e

-




B % — BOREZHBEY

4. BERHB2ZF

IR E R R T AR A RE2TTE ALRAZEEEeNELRE
BIEN AR E_FEMEST _AZ+T-HILFEZFRNBELEERREAREZ
R LE) SEZEAFEE-RM - HEFERLTHERIREGHERLAFANTZ
BEESHARNFAEARGERFERNERAMNZE IEEGRAREZFENLTT
EHEE - T REEZ Rh 2 8B BRI e ERSER RFRL
ERERFEILEFLRE-

5. WEH

MERBEEERETERAROZEOMER - VREIEALFAZZEEL
19148 > Rl 5 B <7 U & > B TR G A0 A AR A — TR - R L — L BROR B — BT B
Z— MR R A AT BOE T R AR 0 B A A T PR T B S 26k 2 AR AR ER
R U e LU D R R — AR MR 2 2R

NEGEEEUTTESR ALAEERREZZEL (£8) ERLA#
A 414,100,000 B 2 fE 25 (15 AN Al BT 2 4966.52%) ~ M- R EFE K&
BATZ BRI BT EE ARG NEEE2EAFERBANRAEFREG IRE
ZHHERIAREZEUMM T2 BEBROEAZENT EREE (EH FRA
FZ B ERSIEMEARANFCBITRMEEZL7391% - EEW A MBIRBWRE
FAMEMIL B EREETZEBERTHNEII N ER




B &% — BOREZHBAKN

LA & b7 AR AR R ZRIA B IROR 22 5 W IR A > B 7E (AR BROAT BB E 4R R ALK
FREERBRAFRELREARNR THEERZEZ L BR AR FHAGHRE-

1. BERGZEH

BEEFHREREHEEMRG BRSFYMEHERENEAZEETEHAE
P B B ) o AT AR B S B 2 R EAE UL — B R E - Y B AR AE A e A A 2
BEEQAEAEELRETE MALRRAELRG A EFARAEHRENRF
RRZBF>BEBREEAR LR EE IR Z T 2 & &AL 7 BT i [ A &
BiRE MAARBREBEER RBATEEMEM-FE ERLFRARDLE
B B A ml R BRI BA A Z BN J7 & BB A e

2. KX
REREEETTEHE AN T2 2817 RA 5 622,500,0008% & 17 o

s HE BRBAZEER TERBEAAAAGERFAFT KRG ETH S
17 BB ] B At % 0 > I AR 2N &) BT 4% B (o] 452 8 % (8] % 5 62,250,000 A% A% 17y o

3. BEROKhzES®

W 1 B 5B » 7 2 ) LT 9 PR AR B 20 AL R K4 BT SRR A B LA R
AGPIZRET AL A ELES

AN FRBEA RS SRR B RN R AT R A T
B 15y 3 B T 4808 2 R A LTI 46 B 9y 2 B SO A 0 T (R OR B B UR 18 2 BT - 3%
S 0 8 11 5T 58 9 AR A9 ST o B0 o 8 0 (8 - {0 2 36 6 9 1 G 4
T (82 18 T A T A AU RO B BRR B 2 IR SRS T 2 R R o
fito



EEgRH

3. RRBEFAERZARRZRZH

BREFRGESHNABENESEBE - RRBEERG LAREBRESR L
e CH AP B 35) 137 0 B 520 - 3047 00 SR R B R SR A7 4528 LU AR e g [0 452 8 B
BEE 2 By EE -

BEK M A FE R GEHZAREMERSE MR RBERESIIE R B
M= N (www.hkex.com.hk) o fCRBALFREUBELER FONP 2 fERIEZ REE I EF
HREEZREENHMOEEXH (WF) KEFEBH 2 Z 5 RES SR E R
FoRBARKRFRETRE (RHEEE) BEETHMM4NFREERALAZKMA
FEREBFRERAR it A FBEF S LB RImETHBEP LT F
AAER-EREERRBRRELERESE: BTNUHIEERREFERG  LRE L
®’E-

4. HERS

EERA RUBEIRERRL KB TEEIFEARLR AL KR
ZHE-F EFERRRAREENE N REFRE LREZABRESR

5. —RER

Wi MTREAEAME— EEEE HEM WY RERGER
MBI R TR EERU— R EHEFRETRERR B AR ES
(RBARABERE P EELEEL ) R LG

o E
JIIRE B

REFEMH
£

2 B

“EZHFEWNABE -+ NAH




EEERH

2. BORBITEE

ATEZEMNEANHTABBNTZALABRFAFEREG EFEE - BEEELU
FTEARAEIEE AR ARG EBTALABEG ZERESNBRRBFAE
A R R AL o

ARFAMRBEFEFREG LIREEEREAR UMERTEEN — R REU
{3 {5 55 T

(a) NEZFBEATEIAEEAANANERZRBZALZEHCBITRAET
H10% 2 B fn ([ RERIZREL) ;

by BB BANEBEATEAEAANANBEZEARZREACBITRAE
HIEE20% 2 B n (T34T1RMEE]) s &

(c) BAREITEE ERMFEAALFARBEBERENREL KRG BHEE-

ERFRAFEREGEZANFATERFEFRGHERIBREFERGEEH
HEESRECELERARTE A MRE B WA BERERBRTEEN —ER L
LB (B 43 P8 RCSR AT AR RE T & > 35 35 o 0P 3% B9 150 5 iz 46 ROV &t ) 9% O B B3R AT AR
3

MEBEETRUZRE - AR HABERTFE - OHARE HEF-UEES
HZER MERRAEM I RS MR H T TREREE B ANERE EWRAME
R B (3] 4% 488 BT AR E 22 S0 P R > SO AR A R M Bk — -



ESgRH

7 )t ¢ B4 ka3

BEIJING ENTERPRISES HOLDINGS LIMITED
(REFL AT EFMELZ R

HITEF 7 A
KRG (EF) ¥

SRUT W (B EERAEE) F ¥ 98 F 200%%
=R (B EE) 15 18 o .0 G B
2R 10 B 3418

2 S ()

B R

Zx W
#B

B HFHITESE:
B E 2
ERIE

2E
ERREEE
RTFBEORRTRON-—RERE
54
BRRBEAEBEE

1. #=E

AEKEERMBREARBEREFERG LREZRAR ZLRBEED RA)
EHBEFZETES (Y BETRETESR: RaDERBITRE TiEREE A
Ay AR R R (B SR E BT B (8] 2 AT B i < AR L

-



g =

(7% % L Bl

[ ]

IR )

[ B 22 By |

[ <F R

FHEOEST B2 EE R EEA;

AN B R A AR TE (0. 10 T 2 HE A IR it
5 FR IR 45 I SR R BEER B A0 R AL

A 58 N

FHRBEX S HARRE:

THEEFINEEHERZAEGRHZEFBEL AR
BE LT Al




ﬂ——

2 =

TEARBEIRN R A A IES T RAA T I

[ 3R 38 4 K& f ALAMR_FFAENAT+LE (ESMA) T4
TR=toRERESEERERTESESES
BHAREERERUESRZEREF LT (HE
EATEE) R AMEERENABEKEISEE
FBHZ RGBSR ZIREE

(EHEE] #  AnFEEHRE:
ANk ff EEGRER0BRIEEES
[ A2y ] & AeEERCERA D R AR OIEE G M AL

ZH R T BB W s BT £ AR £

[ 4T =240 A £ ALNFHETERAN (BEEEFTTWENAT+
JNH ZAEET)

= AL EES

[ 4E H 8 ARFEREREZWMERR

[ i P EARIMEFEFNTEE:

[T B BN FEZIEERR:

[ERAT IR RE B EFERER20BRIEERSE

(REREATR M ¥ ZETHRFWHZ+ARH - BIARE R AT ENHET A E

Heh#aTERRETRBTTHE

[ LR A & BZCHTEEZR L WARAL




=%
B O 1
ESSeRY

< U 3

2. BB B ATIRHE 4

3 REEERGREFREZLZE . 5

4 HE B T B 5

5 R B R 5

Misgg— — BEBEZHBEY. . 6
M= — BERTERHAIRRITIARRARELER

L—R-—EZEHEFAETRERRZER.................. 9

Mig= — BENRRBEEAXESLERZEEZHE.................... 10

BB E RO 15




4«

BDEH FHERE

g

BTMEAERHNNERRZTHREMERERD B
A HEG RSO BB RF

BMTHEEHEZ THAZARERARLAR G B ABHZTEERNEF
BEZBIT RECASEMAER UEETRE T \

f BTN RELL RITEH

Rail

BFEMEXGMAERLAHABNZAERIE T HHERE SR GERBM IR R ER
£ (T 2 B - 3 B 3R s MR 8 ] A4 R 2 B B (T A A R A T A B E R % R
B HZARMBRAPEEMELL-

B R ¥ &R R

BEIJING ENTERPRISES HOLDINGS LIMITED
(RBL A HETEAFMETZHFRAAF)
(B 58 392)

e
ERREES
RFBOARBITRON-—KRRE
54
BRERBFEFAEES

AR ZERERARAETIN _EZHEAATLE (BEMAE) TF_R=T2BESF
BeBERERGTESESFRENRESIERLBEEHRREFRE - KEE
HEERABREISEISE - MR ERRBEFTREGEAZAREZLRS LAEHRE
RENDANENBFERSZLLTARA A ZHEE A (www.hkex.com.hk) °

B BTHSERZBREFRE BFHEEEZAERZLRKEE LI ZHE
AEZ ERBZTAAXFAZEGEFELEEEFRARAF WA FEEFE L
TTESOUE R SRITRE F LM T A RBERIMREANKE (HHETMEE) 5
FERATHE M4/ NRFRI T B o H 2 RAZ AR FJAERRE RAMATRILFE ARG I
NS & X

“EERLHENA_ZFAH




THIS CIRCULAR IS IMPORTANT AND REQUIRES YOUR IMMEDIATE ATTENTION

If you are in any doubt as to any aspect of this circular or as to the action to be taken, you should consult a
stockbroker or other registered dealer in securities, bank manager, solicitor, professional accountant or other
professional adviser.

If you have sold or transferred all your shares in Beijing Enterprises Holdings Limited, you should at once
hand this circular to the purchaser or transferee or, to the bank, stockbroker or other agent through whom the
sale or transfer was effected for transmission to the purchaser or transferee.

The Stock Exchange of Hong Kong Limited takes no responsibility for the contents of this circular, makes no
representation as to its accuracy or completeness and expressly disclaims any liability whatsoever for any loss
howsoever arising from or in reliance upon the whole or any part of the contents of this circular.

i BE%I&N?E%PR% H?DI'Z%S I.‘IﬁlTEag

(Incorporated in Hong Kong with limited liability under the Companies Ordinance)

(Stock Code: 392)

DISCLOSEABLE AND CONNECTED TRANSACTIONS
IN RELATION TO THE DISPOSAL OF
THE ENTIRE EQUITY INTEREST IN
BEIJING ENTERPRISES (DAIRY) LIMITED

Independent financial adviser to the Independent Board Committee

and the Independent Shareholders

] @ KINGSTON CORPORATE FINANCE LIMITED

A letter from the Board (as defined herein) is set out on pages 4 to 14 of this circular. A letter from the
Independent Board Committee (as defined herein) is set out on page 15 of this circular. A letter from Kingston
Corporate Finance Limited, the independent financial adviser, containing its advice to the Independent Board
Committee and the Independent Shareholders (as defined herein) is set out on pages 16 to 25 of this circular.

A notice convening an extraordinary general meeting of Beijing Enterprises Holdings Limited to be held at
34th Floor, West Tower, Shun Tak Centre, 200 Connaught Road Central, Hong Kong on Friday, 7th January
2005 at 10:00 a.m., is set out on pages 33 to 35 of this circular. Whether or not you are able to attend the
meeting, you are requested to complete the enclosed form of proxy in accordance with the instructions printed
hereon and return it to Beijing Enterprises Holdings Limited’s share registrar, Tengis Limited at Ground Floor,
Bank of East Asia Harbour View Centre, 56 Gloucester Road, Wanchai, Hong Kong as soon as possible and in
any event not less than 48 hours before the time of the meeting. Completion and return of the form of proxy
will not preclude you from attending and voting in person at the meeting or at any adjourned meeting should
you so wish.

23rd December 2004
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DEFINITIONS

In this circular, the following expressions have the following meaning unless the context

requires otherwise.

“associate(s)” has the meaning ascribed thereto in the Listing Rules
“Beijing Enterprises (Dairy)” AR AZE (BH) FMRZAF (Beijing Enterprises (Dairy)

Limited), a company incorporated in the British Virgin
Islands with limited liability. It is a wholly-owned subsidiary
of the Company and is a substantial shareholder of San

Yuan

“Beijing Holdings” RAREE (£H) FMERA A (Beijing Holdings Limited), a
company incorporated in Hong Kong and is effectively
owned by the Beijing Municipal Government

“Beijing Holdings Agreement” an agreement dated 3rd December 2004 entered into between
the Company (as vendor) and Beijing Holdings (as purchaser)
in respect of the Transactions

“Beijing Holdings Consideration” the amount of RMB237,392,000 (equivalent to approximately
HK$223,638,200) payable by Beijing Holdings for the
purchase of 34.54% equity interest in Beijing Enterprises
(Dairy) pursuant to the Beijing Holdings Agreement

“BEIL” Beijing Enterprises Investments Limited, a company
incorporated in the British Virgin Islands

“Board” the board of Directors
“Company” Beijing Enterprises Holdings Limited, a company

incorporated in Hong Kong with limited liability, the shares
of which are listed on the Stock Exchange

“Completion” completion of the Transactions
“Director(s)” the director(s) of the Company
“EGM” the extraordinary general meeting to be convened by the

Company for the Shareholders to consider and pass, if
thought fit, resolutions proposed for the approving and

implementing the Transactions



DEFINITIONS

“Group”

“HK$”

“HK GAAP”

“Hong Kong”

“Independent Board Committee”

“Independent Shareholder(s)”

“Kingston”

“Latest Practicable Date”

“Listing Rules”

“PRC”

“PRC GAAP”

the Company and its subsidiaries

Hong Kong dollar(s), the lawful currency of Hong Kong

Hong Kong Generally Accepted Accounting Principles

the Hong Kong Special Administrative Region of the
People’s Republic of China

the independent committee of the Board consisting the
independent non-executive Directors, Mr. Lau Hon Chuen,
Ambrose, Mr. Lee Tung Hai, Leo, Mr. Wang Xian Zhang,
Mr. Wu Jiesi and Mr. Robert A. Theleen, established for the
purpose of advising the Independent Shareholders as to the
fairness and reasonableness of the terms of the San Yuan

Group Agreement and the Beijing Holdings Agreement

the Shareholder(s) who are not involved in or have any
interest in the San Yuan Group Agreement and/or the Beijing
Holdings Agreement

Kingston Corporate Finance Limited, the independent
financial adviser to the Independent Board Committee and
the Independent Shareholders in relation to the Transactions,
which is a licensed corporation to carry out type 6 regulated
activity under the SFO

20th December 2004, being the latest practicable date prior
to the printing of this circular for the purpose of ascertaining
and collation of relevant information contained in this

circular

the Rules Governing the Listing of Securities on the Stock
Exchange

the People’s Republic of China, excluding Hong Kong, the
Macau Special Administrative Region of the People’s
Republic of China and Taiwan for the purpose of this circular

PRC Enterprise Accounting Principle and Enterprise
Accounting System



DEFINITIONS

“RMB”

“San Yuan”

“San Yuan Group”

“San Yuan Group Agreement”

3

“San Yuan Group Consideration’

“SFO”

“Shareholder(s)”

“Stock Exchange”

“substantial shareholder(s)”

“SY Share(s)”

“Transactions”

“(70”

Renminbi, the lawful currency of the PRC

IR =TE KRG ERLA (Beijing Sanyuan Foods
Company Limited), a company incorporated in the PRC with
limited liability and a 55% owned subsidiary of Beijing
Enterprises (Dairy), the shares of which are listed in the
Shanghai Stock Exchange A Share Market

IR =THEBAEREMTLL A (Beijing San Yuan Group
Company), a state-owned enterprise incorporated in the PRC

and a substantial shareholder of San Yuan

an agreement dated 3rd December 2004 entered into between
the Company (as vendor) and San Yuan Group (as purchaser)
in respect of the Transactions

the amount of RMB323,621,000 (equivalent to approximately
HK$304,871,400) payable by San Yuan Group for the
purchase of 65.46% equity interest in Beijing Enterprises

(Dairy) pursuant to the San Yuan Group Agreement

the Securities and Futures Ordinance (Chapter 571 of the
Laws of Hong Kong)

the shareholder(s) of the Company

The Stock Exchange of Hong Kong Limited

has the meaning thereto ascribed in the Listing Rules
ordinary share(s) in the existing share capital of San Yuan
the disposal of the entire 100% equity interest in Beijing
Enterprises (Dairy) by the Company to San Yuan Group and
Beijing Holdings pursuant to the terms of the San Yuan

Group Agreement and the Beijing Holdings Agreement

per cent.

Unless otherwise specified in this circular, amounts denominated in RMB has been translated,
for the purpose of illustration only, into HK$ at an exchange rate of HK$1.00 = RMB1.0615.
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BEIJING ENTERPRISES HOLDINGS LIMITED

(Incorporated in Hong Kong with limited liability under the Companies Ordinance)

(Stock Code: 392)

Executive Directors: Registered Office:

Mr. Yi Xi Qun (Chairman) 34/F, West Tower, Shun Tak Centre
Mr. Zhang Hong Hai (Vice Chairman and President) 200 Connaught Road Central

Mr. Li Fu Cheng (Vice Chairman) Hong Kong

Mr. Guo Ying Ming

Mr. Liu Kai (Vice President)
Mr. Bao Zong Ye

Mr. Zheng Wan He

Mr. Li Man

Mr. Li Zong Gen

Mr. Guo Pu Jin

Independent non-executive Directors:
Mr. Lau Hon Chuen, Ambrose

Mr. Lee Tung Hai, Leo

Mr. Wang Xian Zhang

Mr. Wu Jiesi

Mr. Robert A. Theleen

23rd December 2004
To the Shareholders

Dear Sir or Madam,

DISCLOSEABLE AND CONNECTED TRANSACTIONS
IN RELATION TO THE DISPOSAL OF
THE ENTIRE EQUITY INTEREST IN
BEIJING ENTERPRISES (DAIRY) LIMITED

INTRODUCTION

On 6th December 2004, the Company announced, inter alia, that the Company had entered
into two separate agreements, namely the San Yuan Group Agreement and the Beijing Holdings
Agreement, on 3rd December 2004 pursuant to which, the Company had conditionally agreed to
sell its entire 100% equity interest in Beijing Enterprises (Dairy) (whose sole asset is its 55% equity

interest in San Yuan) to San Yuan Group and Beijing Holdings, as to 65.46% to San Yuan Group

4



LETTER FROM THE BOARD

and as to 34.54% to Beijing Holdings, for an aggregate consideration of RMB561,013,000 (equivalent
to approximately HK$528,509,700). The San Yuan Group Consideration and the Beijing Holdings
Consideration is RMB323,621,000 (equivalent to approximately HK$304,871,400) and
RMB237,392,000 (equivalent to approximately HK$223,638,200) respectively and will be settled in
cash by instalments by San Yuan Group and Beijing Holdings in accordance with the terms of the

San Yuan Group Agreement and the Beijing Holdings Agreement.

As San Yuan Group is a substantial shareholder of San Yuan which is a 55% subsidiary of
the Company, San Yuan Group is a connected person of the Company as defined under the Listing
Rules. Beijing Holdings being a substantial Shareholder, as a result, Beijing Holdings is also a
connected person of the Company as defined under the Listing Rules. Hence, the Transactions
constitute connected transactions for the Company under Rule 14A.16(5) of the Listing Rules and
shall be subject to the Independent Shareholders’ approval at the EGM. As Beijing Holdings is a
substantial Shareholder and has a material interest in the Transactions, Beijing Holdings and its

associates will abstain from voting on the Transactions.

As the applicable percentage ratios set out in Rule 14.07 of the Listing Rules exceed 5% but
less than 25%, the entering into of the San Yuan Group Agreement and the Beijing Holdings
Agreement also constitutes discloseable transactions for the Company for the purpose of Chapter 14
of the Listing Rules.

The purpose of this circular is to provide you (i) with further information regarding the
Transactions and the terms of the San Yuan Group Agreement and the Beijing Holdings Agreement;
(i1) the recommendation of the Independent Board Committee to the Independent Shareholders and
the advice of Kingston to the Independent Board Committee and the Independent Shareholders in
respect of the terms of the San Yuan Group Agreement and the Beijing Holdings Agreement; and
(iii) a notice for convening the EGM to approve the San Yuan Group Agreement and the Beijing

Holdings Agreement.
THE TRANSACTIONS

(1)  San Yuan Group Agreement, dated 3rd December 2004

Parties
Vendor : the Company
Purchaser : San Yuan Group, a substantial shareholder of San Yuan
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Assets to be disposed of

65.46% equity interest in Beijing Enterprises (Dairy) whose sole asset is its 55%
equity interest in San Yuan, is currently 100% owned by the Company

Consideration

The San Yuan Group Consideration is RMB323,621,000 (equivalent to approximately
HK$304,871,400) or approximately RMB1.42 (equivalent to approximately HK$1.34) per
SY Share.

The San Yuan Group Consideration has been arrived at after arm’s length negotiations
between the parties to the San Yuan Group Agreement with reference to Beijing Enterprises
(Dairy)’s attributable 55% equity interest in San Yuan’s unaudited net asset value as at 31st
July 2004 according to PRC GAAP. San Yuan’s unaudited net asset value as at 31st July
2004 according to PRC GAAP attributable to Beijing Enterprises (Dairy)’s 55% equity interest
amounted to approximately RMB470.17 million (equivalent to approximately HK$442.93
million) or approximately RMB1.35 (equivalent to approximately HK$1.27) per SY Share.

Payment terms

The San Yuan Group Consideration shall be satisfied in cash in equivalent amount in

HKS$ by three instalments in the manner set out below:

(i) RMB258,896,800 (equivalent to approximately HK$243,897,100), representing
80% of the San Yuan Group Consideration shall be paid within five days after
the condition (ii) as listed below is satisfied;

(ii) RMB32,362,100 (equivalent to approximately HK$30,487,100), representing 10%
of the San Yuan Group Consideration shall be paid no later than 31st January
2006; and

(iii) RMB32,362,100 (equivalent to approximately HK$30,487,100), representing the
remaining 10% of the San Yuan Group Consideration shall be paid no later than
31st December 2006.
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(2)

Conditions precedent
Completion of the San Yuan Group Agreement is conditional upon:—
6))] all consents, waivers, approvals, authorisations and clearances (if any) of any
relevant PRC governmental or regulatory authority necessary for the parties to
enter into and perform the San Yuan Group Agreement having been obtained;

and

(ii)  the Independent Shareholders approving the San Yuan Group Agreement at the
EGM.

There is no provision for any of the conditions set out above to be waived in the San
Yuan Group Agreement and the Company has no intention to waive any of the conditions

stated therein.

The parties hereto will terminate the Transactions if no viable solution can be reached

in the event that the conditions precedent are not satisfied.
Completion

Completion is to take place on the day after all the conditions precedent have been

satisfied.

Beijing Holdings Agreement, dated 3rd December 2004

Parties
Vendor : the Company
Purchaser : Beijing Holdings, a substantial Shareholder

Assets to be disposed of

34.54% equity interest in Beijing Enterprises (Dairy) whose sole asset is its 55%

equity interest in San Yuan, is currently 100% owned by the Company
Consideration
The Beijing Holdings Consideration is RMB237,392,000 (equivalent to approximately

HK$223,638,200) or approximately RMB1.97 (equivalent to approximately HK$1.86) per
SY Share.
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The Beijing Holdings Consideration has been arrived at after arm’s length negotiations

between the parties to the Beijing Holdings Agreement with reference to Beijing Enterprises

(Dairy)’s attributable 55% equity interest in San Yuan’s unaudited net asset value as at 31st

July 2004 according to PRC GAAP. San Yuan’s unaudited net asset value as at 31st July
2004 according to PRC GAAP attributable to Beijing Enterprises (Dairy)’s 55% equity interest

amounted to approximately RMB470.17 million (equivalent to approximately HK$442.93

million) or approximately RMB1.35 (equivalent to approximately HK$1.27) per SY Share.

Payment terms

The Beijing Holdings Consideration shall be satisfied in cash in equivalent amount in

HKS$ by four instalments in the manner set out below:

(D)

(i)

(iif)

(iv)

RMB23,739,200 (equivalent to approximately HK$22,363,800), representing 10%
of the Beijing Holdings Consideration shall be paid within five days after the
condition (ii) as listed below is satisfied;

RMB71,217,600 (equivalent to approximately HK$67,091,500), representing 30%
of the Beijing Holdings Consideration shall be paid within one year from the
effective date of Beijing Holdings Agreement;

RMB71,217,600 (equivalent to approximately HK$67,091,500), representing 30%
of the Beijing Holdings Consideration shall be paid within two years from the
effective date of Beijing Holdings Agreement; and

RMB71,217,600 (equivalent to approximately HK$67,091,500), representing 30%
of the Beijing Holdings Consideration shall be paid within three years from the

effective date of Beijing Holdings Agreement.

Conditions precedent

Completion of the Beijing Holdings Agreement is conditional upon:—

(1)

(i1)

all consents, waivers, approvals, authorisations and clearances (if any) of any
relevant PRC governmental or regulatory authority necessary for the parties to
enter into and perform the Beijing Holdings Agreement having been obtained;

and

the Independent Shareholders approving the Beijing Holdings Agreement at the
EGM.
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There is no provision for any of the conditions set out above to be waived in the
Beijing Holdings Agreement and the Company has no intention to waive any of the conditions
stated therein.

The parties hereto will terminate the Transactions if no viable solution can be reached

in the event that the conditions precedent are not satisfied.
Completion

Completion is to take place on the day after all the conditions precedent have been

satisfied.
INFORMATION ON THE GROUP

The Group is principally engaged in four major sectors of business: infrastructure, consumer
products, tourism and retail services and technology. Consumer products sector includes manufacture,

distribution and sale of beer, wine, dairy products and processed meat and seafood products.
INFORMATION ON BELJING ENTERPRISES (DAIRY)

Beijing Enterprises (Dairy) is a company incorporated in the British Virgin Islands with
limited liability and is a wholly owned subsidiary of the Company. The principal business of
Beijing Enterprises (Dairy) is investment holding and its sole asset is its 55% equity interest in San

Yuan.

Upon Completion, the Group will not have any interest in Beijing Enterprises (Dairy) and

Beijing Enterprises (Dairy) will no longer be a subsidiary of the Company.
INFORMATION ON SAN YUAN

San Yuan is a company incorporated in the PRC with limited liability, the shares of which
are listed on the Shanghai Stock Exchange A Share Market with a market capitalisation of
approximately RMB2,336.80 million (equivalent to approximately HK$2,201.41 million) based on
635 million SY Shares in issue and closing price per SY Share of RMB3.68 (equivalent to
approximately HK$3.47) on 3rd December 2004, being the date of the San Yuan Group Agreement
and the Beijing Holdings Agreement. San Yuan has registered capital of RMB635,000,000 (equivalent
to approximately HK$598,210,100) and is owned as to 55% by Beijing Enterprises (Dairy) and as
to 15.28% by San Yuan Group.

San Yuan is principally engaged in production, distribution and sale of a variety of dairy
products, primarily in Beijing and owns a 50% interest in Beijing McDonald’s Food Co., Ltd.,
which in turn is engaged in the operation of McDonald’s franchise stores in Beijing and Guangdong.

~9_
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The audited and unaudited consolidated financial information according to PRC GAAP of
San Yuan for the two years ended 31st December 2002, 31st December 2003 and the seven months
ended 31st July 2004 are set out below:

Seven months ended
31st July Year ended 31st December
2004 (unaudited) 2003 (audited) 2002 (audited)
RMB’000  HK$'000 RMB’000  HK$'000 RMB'000  HK$'000

Turnover 620,348 584,407 1,307,034 1,231,309 1,116,370 1,051,691
Profit/(loss) before

taxation and

minority interest (50,008) (47.111) 26,666 25,121 74,174 69,877
Net profit/(loss)
attributable to
shareholders (51,232) (48,264) 12,819 12,076 60,174 56,688
As at 31st July As at 31st December
2004 (unaudited) 2003 (audited) 2002 (audited)

RMB’000  HK$000 RMB’000  HK$000 RMB'000  HK$'000
Net asset value 854,861 805,333 916,907 363,784 572,850 539,661

As at the Latest Practicable Date, there is no inter-company loan, advance or any other
financial arrangement between the Group and Beijing Enterprises (Dairy) and San Yuan. Furthermore,
upon Completion, the Group will not have any indirect interest in San Yuan and San Yuan will no
longer be an indirect subsidiary of the Company.

REASONS FOR ENTERING INTO THE TRANSACTIONS

For the year ended 31st December 2003, the Group recorded audited turnover for the dairy
operations according to HK GAAP of approximately HK$1,003.81 million representing approximately
12.59% of the Group’s total turnover. For the six months ended 30th June 2004, the Group recorded
unaudited turnover for the dairy operations according to HK GAAP of approximately HK$456.27
million representing approximately 10.19% of the Group’s total unaudited turnover.

As extracted from the interim report of the Company for the six months ended 30th June
2004, San Yuan was adversely affected by the keen market competition. The loss attributable from
San Yuan to the Group according to HK GAAP was approximately HK$24.31 million and had
imposed a negative impact on the overall performance of consumer products business of the Group.
The Directors consider that the Transactions represent a good opportunity to effect the Group’s
business restructuring plan as stated in the interim report of the Company for the six months ended
30th June 2004.

- 10 -
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According to San Yuan’s third quarter results as announced by San Yuan, San Yuan reported
a net loss before tax of approximately RMB52.69 million (equivalent to approximately HK3$49.64
million) for the nine months ended 30th September 2004 according to PRC GAAP.

No gain or loss is expected to be recorded in relation to the Transactions as Beijing Enterprises
(Dairy) was disposed at its carrying book cost as at 31st July 2004. The Directors are of the view
that the disposal of Beijing Enterprises (Dairy) and the Group’s indirect interest in San Yuan will
better enhance the financial performance of the Group since the results of the loss making San Yuan

will no longer be consolidated with those of the Group upon Completion.

The net proceeds from the Transactions of RMB561,013,000 (equivalent to approximately
HK$528,509,700) will be applied towards general working capital of the Company and no specific
investment has been identified by the Company at this stage for the utilisation of the proceeds.

The shareholding structure prior and subsequent to the Transactions is set out below:—

PRIOR TO THE TRANSACTIONS

San Yuan Group Beijing Holdings

15.28% 66.48% 0.04%

BEIL

66.51%

the Company

100%

Beijing Enterprises
(Dairy)

55%

San Yuan

—11 -
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SUBSEQUENT TO THE TRANSACTIONS

San Yuan Group Beijing Holdings
15.28% 65.46% 34.54% 66.48%
BEIL 0.04%
Beijing Enterprises
(Dairy) |wain
55%
the Company
San Yuan

LISTING RULES IMPLICATIONS

As San Yuan Group is a substantial shareholder of San Yuan which is a 55% subsidiary of
the Company, San Yuan Group is a connected person of the Company as defined under the Listing
Rules. Beijing Holdings being a substantial Shareholder, as a result, Beijing Holdings is also a
connected person of the Company as defined under the Listing Rules. Hence, the Transactions
constitute connected transactions for the Company under Rule 14A.16(5) of the Listing Rules and
shall be subject to the Independent Shareholders’ approval at the EGM. As Beijing Holdings is a
substantial Shareholder and has a material interest in the Transactions, Beijing Holdings and its

associates will abstain from voting on the Transactions at the EGM.

As the applicable percentage ratios set out in Rule 14.07 of the Listing Rules exceed 5% but
less than 25%, the entering into of the San Yuan Group Agreement and the Beijing Holdings
Agreement also constitutes discloseable transactions for the Company for the purpose of Chapter 14
of the Listing Rules.

THE EGM

Set out on pages 33 to 35 of this circular is a notice convening the EGM to be held at 34th
Floor, West Tower, Shun Tak Centre, 200 Connaught Road Central, Hong Kong on Friday, 7th
January 2005 at 10:00 a.m.. The EGM will be held for the purpose of considering, and, if thought
fit, approving the Transactions. Only the Independent Shareholders will be entitled to vote on the
proposed resolution relating to the Transactions at the EGM.

- 12 -
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A form of proxy for use at the EGM is enclosed. If you are able to attend the EGM, you are
requested to complete the enclosed form of proxy in accordance with the instructions printed
thereon and return it to the Company’s share registrar, Tengis Limited, Ground Floor, Bank of East
Asia Habour View Centre, 56 Gloucester Road, Wanchai, Hong Kong as soon as possible and in any
event not less than 48 hours before the time of the EGM. Completion and return of the form of
proxy will not preclude you from attending and voting in person at the EGM or at any adjourned

meeting should you so wish.

Pursuant to the articles of association of the Company, a resolution put to vote at general
meeting shall be decided on a show of hands unless a poll is (before or on the declaration of the
result of the show of hands or on withdrawal of any other demand for a poll) duly demanded. A poll

may be demanded by:
(a)  the chairman of the meeting; or

(b)  at least three members present in person (or, in the case of a member being a
corporation, by its duly authorised representative) or by proxy for the time being

entitled to vote at the meeting; or

(c) any member or members present in person (or, in the case of a member being a
corporation, by its duly authorised representative) or by proxy and representing not
less than one-tenth of the total voting rights of all the members having the right to

vote at the meeting; or

(d)  a member or members present in person (or, in the case of a member being a corporation,
by its duly authorised representative) or by proxy and holding shares in the Company
conferring a right to vote at the meeting being shares on which an aggregate sum has
been paid up equal to not less than one-tenth of the total sum paid up on all the shares

conferring that right.

In accordance with Rule 13.39(4) of the Listing Rules, the chairman of the EGM will demand
a poll in relation to the ordinary resolution for approving the Transactions at the EGM.

RECOMMENDATION

Your attention is drawn to (i) the letter from the Independent Board Committee set out on
page 15 of this circular which contains its recommendation to the Independent Shareholders
concerning the Transactions; and (ii) the letter from Kingston set out on pages 16 to 25 to this
circular, which contains its advice to the Independent Board Committee and the Independent
Shareholders in relation to the Transactions and the principal factors and reasons considered by it in

arriving at its advice.

- 13 -
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The Independent Board Committee having taken into account the advice of Kingston and the
principal factors and reasons considered by Kingston, considers that the terms of the San Yuan
Group Agreement and the Beijing Holdings Agreement are fair and reasonable so far as the
Independent Shareholders are concerned and are in the interests of the Company and the Shareholders
as a whole. Accordingly, the Independent Board Committee recommends that the Independent
Shareholders should vote in favour of the Transactions.

The Directors consider that the terms of the San Yuan Group Agreement and the Beijing
Holdings Agreement including, without limitation, the San Yuan Group Consideration and the
Beijing Holdings Consideration payable thereunder and the manner in which such considerations
wil] be settled, are on normal commercial terms, fair and reasonable and are in the interests of the
Company and the Shareholders as a whole. Accordingly, the Directors recommend the Shareholders
to vote in favour of the ordinary resolution to be proposed at the EGM.

ADDITIONAL INFORMATION

Your attention is also drawn to the additional information set out in the appendix to this

circular,

Yours faithfully,
By order of the Board
Zhang Hong Hai

President
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ol 5L AN

{Incorporated in Hong Kong with limited liability under the Companies Ordinance)

(Stock Code: 392)

23rd December 2004
To the Independent Shareholders

Dear Sir or Madam,

DISCLOSEABLE AND CONNECTED TRANSACTIONS
IN RELATION TO THE DISPOSAL OF
THE ENTIRE EQUITY INTEREST IN
BEIJING ENTERPRISES (DAIRY) LIMITED

We refer to the circular dated 23rd December 2004 issued by the Company (the “Circular”),
of which this letter forms part. Terms defined in the Circular shall have the same meanings when

used herein unless the context requires otherwise.

We have been appointed by the Board as the members of the Independent Board Committee
to give our advice on the Transactions, details of which are set out in the letter from the Board

included in the Circular.

Kingston has been appointed as the independent financial adviser to advise the Independent
Board Committee and Independent Shareholders regarding the Transactions. Details of its advice,
together with the principal factors taken into consideration in arriving at such advice, are set out on

pages 16 to 25 of the Circular.

Having taking into account the advice of Kingston, we consider that the terms of the San
Yuan Group Agreement and the Beijing Holdings Agreement are fair and reasonable so far as the
Independent Shareholders are concerned and are in the interests of the Company and the Shareholders
as a whole. Accordingly, we recommend the Independent Shareholders to vote in favour of the
resolution as set out in the notice of the EGM in respect of the Transactions on pages 33 to 35 of

the Circular.

Yours faithfully,
The Independent Board Committee
Mr. Lau Hon Chuen, Ambrose Mr. Lee Tung Hai, Leo Mr. Wang Xian Zhang Mr. Wu Jiesi
Mr. Robert A. Theleen

Independent non-executive Directors
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Set out below is the text of a letter received from Kingston, the independent financial adviser
to the Independent Board Committee and the Independent Shareholders, regarding the Transactions

prepared for the purpose of inclusion of this circular,

Kingston Corporate Finance Limited
]M[ Suite 2801, 28th Floor

One International Finance Centre

1 Harbour View Street

Central

Hong Kong
23rd December 2004

To:  The Independent Board Committee and the Independent Shareholders
of Beijing Enterprises Holdings Limited

Dear Sirs,
DISCLOSEABLE AND CONNECTED TRANSACTIONS
IN RELATION TO THE DISPOSAL OF
THE ENTIRE EQUITY INTEREST IN
BEILJING ENTERPRISES (DAIRY) LIMITED
INTRODUCTION

We refer to our appointment by the Company as the Independent Financial Advisor to advise
the Independent Board Committee and the Independent Shareholders in relation to the Transactions,
details of which are set out in the letter from the Board (the “Board Letter”) contained in the
circular dated 23rd December 2004 issued by the Company to its Shareholders (the “Circular”), of
which this letter forms part. Terms used in this letter shall have the same meanings as defined in the

Circular unless the context requires otherwise.

On 3rd December 2004, the Company has entered into two separate agreements namely the
San Yuan Group Agreement and Beijing Holdings Agreement with San Yuan Group and Beijing
Holdings, respectively for the disposal of the Company’s entire 100% equity interest in Beijing
Enterprises (Dairy) (whose sole asset is its 55% equity interest in San Yuan), and hence its indirect
55% equity interest in San Yuan. The San Yuan Consideration and the Beijing Holdings Consideration
is RMB323,621,000 (equivalent to approximately HK$304,871,400) and RMB237,392,000 (equivalent
to approximately HK$223,638,200) respectively and will be settled in cash by instalments by San
Yuan Group and Beijing Holdings in accordance with the terms of the San Yuan Group Agreement
and the Beijing Holdings Agreement.
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As the applicable percentage ratios set out in Rule 14.07 of the Listing Rules exceed 5% but
less than 25%, the entering into of the San Yuan Group Agreement and the Beijing Holdings
Agreement constitutes discloseable transactions for the Company for the purpose of Chapter 14 of
the Listing Rules. In addition, San Yuan Group and Beijing Holdings are regarded as connected
persons under Chapter 14A by virtue of San Yuan Group being a substantial shareholder of San
Yuan which is a 55% held subsidiary of the Company and Beijing Holdings being a substantial
Shareholder. Accordingly, the entering into of the San Yuan Group Agreement and the Beijing
Holdings Agreement also constitutes connected transactions for the Company under Rule 14A.16(5)
of the Listing Rules and will be subject to the approval of the Independent Shareholders at the EGM
as voted by poll. As Beijing Holdings has a material interest in the Transactions, Beijing Holdings
and its associates shall abstain from voting on the resolution in respect of the Transactions at the
EGM.

The Board has appointed the Independent Board Committee to consider whether the terms of
the San Yuan Group Agreement and the Beijing Holdings Agreement are fair and reasonable so far
as the Independent Shareholders are concerned and are in the interests of the Company and the
Shareholders as a whole and to give a recommendation to the Independent Shareholders in relation
to the voting of the relevant resolution at the EGM in respect to the Transactions. Kingston has been
appointed to advise the Independent Board Committee and the Independent Shareholders in this

respect.
BASIS OF OUR OPINION

In formulating our opinion to the Independent Board Committee and the Shareholders, we
have relied on the statements, information, opinions and representations contained or referred to in
the Circular and the information and representations as provided to us by the Directors. We have
assumed that all information and representations which have been provided by the Directors, for
which they are solely and wholly responsible, are true and accurate at the time when they were
made and continue to be so as at the date hereof. We have also assumed that all statements of belief,
opinion, expectation and intention made by the Directors in the Circular were reasonably made after
due enquiry and careful consideration. We have no reason to suspect that any material facts or
information have been withheld or to doubt the truth, accuracy and completeness of the information
and facts contained in the Circular, or the reasonableness of the opinions expressed by the Company,

its advisors and/or the Directors, which have been provided to us.

The Directors have collectively and individually accepted full responsibility for the accuracy
of the information contained in the Circular and have confirmed, having made all reasonable enquiries,
which to the best of their knowledge and belief, there are no other facts the omission of which
would make any statement in the Circular misleading. We consider that we have been provided with
sufficient information to reach an informed view and to provide a reasonable basis for our opinion.
We have not, however, conducted any independent in-depth investigation into the business and

affairs of the Company, or their respective subsidiaries or associated companies.
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PRINCIPAL FACTORS AND REASONS CONSIDERED

In arriving at our opinion in respect of the Transactions, we have taken into consideration the
following principal factors and reasons:

I. Background of and reasons for the Transactions

The San Yuan Group Agreement and the Beijing Holdings Agreement were entered on
3rd December 2004, pursuant to which the Company had agreed to dispose its entire 100%
equity interest in Beijing Enterprises (Dairy) (including its sole asset, the Company’s indirect
55% interest in San Yuan) as to 65.46% to San Yuan Group and 34.54% to Beijing Holdings,
respectively. As a result, the Group will not have any interest in both Beijing Enterprises
{Dairy) and San Yuan and both Beijing Enterprises (Dairy) and San Yuan will no longer be
subsidiaries of the Company upon Completion.

The Group’s principal business activities

The Group is principally engaged in four major sectors of business: infrastructure,
consumer products, tourism and retail services and technology. Consumer products
sector includes manufacture, distribution and sale of beer, wine, dairy products and

processed meat and seafood products.

Information on Beijing Enterprises (Dairy)

As referred to in the Board Letter, Beijing Enterprises (Dairy) is an investment
holding company whose sole asset is a 55% interest in San Yuan and is a wholly-
owned subsidiary of the Company. Beijing Enterprises (Dairy) was incorporated in the
British Virgin Islands with limited liability. Based on Beijing Enterprises (Dairy)’s
management accounts for the period ended 31st July 2004 as provided by the Company,
Beijing Enterprises (Dairy) had unaudited net asset value (“NAV”) of approximately
HK$528.51 million as at 31st July 2004.

Information on San Yuan

San Yuan is a limited liability company incorporated in the PRC, the shares of
which are listed on the Shanghai Stock Exchange A Share Market since Sth September
2003. Based on 635 million SY Shares in issue, San Yuan’s market capitalization as at
3rd December 2004, being the date of the San Yuan Group Agreement and the Beijing
Holdings Agreement was approximately RMB2,336.80 million (equivalent to
approximately HK$2,201.41 million). As at the Latest Practicable Date, San Yuan was
owned as to 55% by Beijing Enterprises (Dairy) and 15.28% by San Yuan Group.
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San Yuan is principally engaged in production, distribution and sale of a variety

of dairy products, primarily in Beijing, the PRC, and owns a 50% interest in Beijing

McDonald’s Food Co., Ltd., which in turn is engaged in the operation of McDonald’s

franchise stores in Beijing and Guangdong.

Tabularised below is a summary of the audited and unaudited consolidated

financial information according to PRC GAAP of San Yuan for the two years ended
31st December 2003 and the seven months ended 31st July 2004 as provided by the

Company:

Turnover

Profit/ (loss)
before tax

Net profit/ (loss)

Net profit/ (loss}

margin (%)

NAV

Seven months

ended 31st July
2004
(unaudited)
RMB miflion

620.35

(50.01)
(51.23)

(8.26)

As at 31st July
2004

(unaudited)

RMB million

854.86
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Year ended
31st December

2003 2002
(audited) (audited)
RMB million RMB million
1,307.03 1,116.37
26.67 74.17
12.82 60.17
0.98 5.39

As at 31st December
2003 2002
(audited) (audited)
RMB million RMB million
916.9] 572.85

Percentage
change
between

the two years
ended 31st
December
2002 and 2003
%

17.08

(64.05)
(78.69)

(81.82)

Percentage
change as at
31st December
2002 and 31st
December 2003
%

60.06
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As depicted above, San Yuan’s profit before tax and net profit had recorded
significant decrease by approximately 64.05% and 78.69% respectively from the year
ended 31st December 2002 to the year ended 31st December 2003 despite turnover
increase by approximately 17.08% during the same period under review. As a result,
net profit margin also showed a significant drop by approximately 81.82% from
approximately 5.39% to 0.98% from the year ended 31st December 2002 to the year
ended 31st December 2003. San Yuan’s results further worsen for the seven months
ended 31st July 2004 by incurring net loss of approximately RMB51.23 million
(equivalent to approximately HK$48.26 million).

As extracted from the Company’s annual report for the year ended 31st December
2003 (the “Annual Report™), the core business of San Yuan deteriorated due to keen
competition in the PRC market and loss arising from overseas operations. In addition,
the business of Beijing and Guangdong McDonald’s were adversely affected by the
outbreak of SARS in the second quarter of 2003.

Reasons for entering into of the San Yuan Group Agreement and the Beijing Holdings

Agreement

As set out in the Annual Report, the overall profit from the consumer products
segment dropped due to the deteriorating operating environment faced by San Yuan
such as keen competition in the PRC and loss arising from overseas operations. Profit
contribution from San Yuan to the Group declined by approximately 69% for the year
ended 31st December 2003 to approximately HK$22 million comparing to the year
ended 31st December 2002. Moreover, as set out in the interim report of the Company
for the six months ended 30th June 2004 (the “Interim Report™), San Yuan had imposed
a negative impact on the overall performance of the consumer products business of the
Group with loss attributable to the Group of approximately HK$24.31 million for the
six months ended 30th June 2004 as compared to San Yuan’s attributable profit to the
Group of approximately HK$25.92 million in the last corresponding period. As stated
in the Interim Report, the Group would review its existing business with the objective
of restructuring lower return assets and the Group had recognised the tough situation
confronted by San Yuan and had begun the implementation of business restructuring
plan.

In view of the significant drop in profit in San Yuan for the two years ended
31st December 2003 and the further deteriorating financial performance of San Yuan
during the seven months ended 31st July 2004 resulting in loss attributable to the
Group from the dairy operations and imposing a negative impact on the overall
performance of the consumer products business of the Group and the Directors’
expectation that the dairy operations will not be profitable in the foreseeable near

future due to keen market competition, we concur with the Directors’ view that the

~20 -



LETTER FROM KINGSTON

Transactions represent a good opportunity to effect the Group’s business restructuring
plan. In addition, we are of the view that the Transactions will not only enable the
Group to focus on higher return assets such as infrastructure and utilities areas as
advised by the Directors but also to exit from a loss making business and better
enhance the financial performance of the Group since the results of the loss making
division, i.e. dairy operations, will no longer be consolidated with those of the Group

upon Completion.

In light of the above, we consider that there are sound commercial and strategic
reasons for the entering into of the San Yuan Group Agreement and the Beijing Holdings
Agreement and the Transactions are in the interest of the Company and the Shareholders

as a whole.
I1. Basis of the consideration

Pursuant to the San Yuan Group Agreement, the Company has conditionally agreed to
dispose its 65.46% equity interest in Beijing Enterprises (Dairy) for a consideration of
RMB323,621,000 (equivalent to approximately HK$304,871,400) to San Yuan Group and
shall be satisfied in cash in three instalments, details of which are set out in the Board Letter.
As to the Beijing Holdings Agreement, the Company has conditionally agreed to dispose its
34.54% equity interest in Beijing Enterprises (Dairy) for a consideration of RMB237,392,000
(equivalent to approximately HK$223,638,200) to Beijing Holdings and shall be satisfied in

cash in four instalments, details of which are set out in the Board Letter.

The Directors have confirmed that the San Yuan Group Consideration and the Beijing
Holdings Consideration were arrived at after arm’s length negotiations between the parties to
the San Yuan Group Agreement and the Beijing Holdings Agreement respectively, and with
reference to Beijing Enterprises (Dairy)’s attributable 55% equity interest in San Yuan’'s
unaudited NAV. Beijing Enterprises (Dairy)’s attributable 55% equity interest in San Yuan’s
unaudited NAV as at 31st July 2004 amounted to approximately RMB470.17 million
(equivalent to approximately HK$442.93 million) and approximately RMB492.76 million
(equivalent to approximately HK$464.21 million) according to PRC GAAP and HK GAAP

respectively.

According to the San Yuan Group Agreement, the disposal of 65.46% interest in
‘Beijing Enterprises (Dairy) would represent approximately 36% indirect equity interest in
San Yuvan while according to the Beijing Holdings Agreement, the disposal of 34.54% interest
in Beijing Enterprises (Dairy) would represent approximately 19% indirect equity interest in

San Yuan.
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The most commonly used reference for assessing fairness of the consideration of the
Transactions is price/earnings multiple. Given that San Yuan has been making losses for the
seven months ended 31st July 2004, the price/earnings multiple is impracticable to be derived
for assessing the consideration of the Transactions. Although San Yuan is a listed company,
we have been advised by the Directors that the SY Shares held by Beijing Enterprises
(Dairy) are promoter shares and are not freely tradable on the Shanghai Stock Exchange A
Share Market, as such, we consider that it is also impracticable to use San Yuan’s share price
or its market capitalisation to assess the fairness of the consideration of the Transactions.
Alternatively, the NAV approach is used to assess the fairness of the consideration of the
Transactions. On the above basis, we are of the view that the basis for determining the

consideration with reference to the NAV is appropriate.

The considerations for the Transactions in respect to the San Yuan Group Agreement
and the Beijing Holdings Agreement and NAV of San Yuan as at 31st July 2004 are set out as
follows (unless otherwise specified, the following will be based on HK GAAP):

San Yuan Group Agreement Beijing Holdings Agreement
RMB million RMB million RMB million RMB million

San Yuan Group Consideration 323.62
Beijing Holdings Consideration 237.39
55% of San Yuan NAV 492.76 492.76
Disposal of 65.46% interest in
Beijing Enterprises (Dairy)
equivalent to approximately
36% of San Yuan NAV
(the “San Yuan Group Basis™) 322.56
Disposal of 34.54% interest in
Beijing Enterprises (Dairy)

equivalent to approximately

19% of San Yuan NAV
(the “Beijing Holdings Basis”) 170.20
Difference (in value) 1.06 67.19
(Note 1) (Note 2)
Difference (%) 0.33% 39.48%
(Note 3) (Note 4)
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Nore:

1. The figure represents the difference between the San Yuan Group Consideration and the San Yuan
Group Basis.

2. The figure represents the difference between the Beijing Holdings Consideration and the Beijing
Holdings Basis.

3. The figure represents the premium of the San Yuan Group Consideration over the San Yuan Group
Basis.

4. The figure represents the premium of the Beijing Holdings Consideration over the Beijing Holdings
Basis.

In the process of our evaluation, we note that the Beijing Holdings Consideration
represents a larger premium over the Beijing Holdings Basis than that of the San Yuan Group
Consideration over the San Yuan Group Basis. We have enquired of the Directors and they
have advised us that as the full settlement for the Beijing Holdings Consideration has a
longer period than that of the San Yuan Group Consideration, the Beijing Holdings
Consideration Company has a larger premium of approximately 39.15% against the San Yuan
Group Consideration according to HK GAAP. We are of the view that the difference in
premiums shall not affect the fairness and reasonableness of the consideration of the
Transactions as the payment for the San Yuan Group Consideration has a more immediate
cash inlay for the Company as compared to the payment for the Beijing Holdings

Consideration.

Taking into account that (i) the premium of the San Yuan Group Consideration over
the San Yuan Group Basis is approximately 0.33% according to HK GAAP; and (ii) the
Beijing Holdings Consideration over the Beijing Holdings Basis is approximately 39.48%
according to HK GAAP, we are of the opinion that the terms of the San Yuan Group
Agreement and the Beijing Holdings Agreement are fair and reasonable so far as the
Independent Shareholders are concerned and the San Yuan Group Agreement and the Beijing
Holdings Agreement are in the interests of the Company and the Shareholders as a whole.
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III. Financial effects of the Transactions

Upon Completion, Beijing Enterprises (Dairy) and San Yuan will no longer be the
subsidiaries of the Company. The financial effects of the Transactions are analysed as follows
(unless otherwise specified, the following will be based on HK GAAP):

Effect on earnings

As advised by the Directors, the Group is not expected to realize any profit or
record any loss from the Transactions. As advised by the Directors, the aggregate
consideration of the Transactions of approximately RMB561.01 million (equivalent to
approximately HK$528.51 million) is equivalent to the net asset value of Beijing
Enterprises (Dairy) which amounted to approximately HK$528.51 million as at 31st
July 2004,

More importantly, it is noted that upon Completion, as San Yuan will cease to
be the Company’s indirect subsidiary, the Group will no longer be required to bear any
possible loss of San Yuan in the future since the results of the loss making San Yuan
will not be consolidated with those of the Group.

Effect on net asset value

As aforementioned above, the Transactions will not generate any gain or record
any loss to the Group. As a result, the Transactions will have no material effect on the
Group’s consolidated NAV.

Effect on working capital

The aggregate proceeds of the Transactions is RMB561,013,000 (equivalent to
approximately HK$528,509,700), being the sum of the San Yuan Group Consideration
and Beijing Holdings Consideration. Accordingly, the Transactions will generate a
cash inflow of approximately RMB561,013,000 (equivalent to approximately
HK$528,509,700) to the Group over a period of three years commencing from
Completion, assuming that the expenses related to the Transactions are negligible. As
referred to the Board Letter, it is the current intention of the Directors to apply the
aggregate proceeds from the Transactions towards general working capital of the
Company due to the reason that no specific investment has been identified by the

Company at this stage for the utilisation of the said proceeds.
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Overall

Having taken into account the above mentioned financial effects of the
Transactions on the Group, we are of the opinion that the entering into of the San
Yuan Group Agreement and the Beijing Holdings Agreement is in the interests of the
Company and the Shareholders as a whole.

RECOMMENDATION

Having considered the above factors and reasons, we are of the opinion that the terms of the
San Yuan Group Agreement and the Beijing Holdings Agreement are fair and reasonable so far as
the Independent Shareholders are concerned and are in the interests of the Company and the
Shareholders as a whole. Accordingly, we therefore advise the Independent Board Committee to
recommend the Independent Shareholders to vote in favour of the relevant resolution to be proposed
at the EGM.

Yours faithfully,
For and on behalf of
Kingston Corporate Finance Limited
Graham Lam

Executive Director
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1. RESPONSIBILITY STATEMENT

This circular includes particulars given in compliance with the Listing Rules for the purpose
of giving information with regard to the Company. The Directors collectively and individually
accept full responsibility for the accuracy of the information contained in this circular and confirm,
having made all reasonable enquiries, that to the best of their knowledge and belief there are no

other facts, the omission of which would make any statement contained herein misleading.

2. DISCLOSURE OF INTERESTS

As at the Latest Practicable Date, the interests and short positions of Directors and the chief
executive of the Company in the Shares, underlying shares and debentures of the Company or any
of its associated corporation (within the meaning of Part XV of the SFO), which are required to be
notified to the Company and the Stock Exchange pursuant to Divisions 7 and & of Part XV of the
SFO (including interests and short positions which they were taken or deemed to have under such
provisions of the SFO), or are required, pursuant to section 352 of the SFO, to be entered in the
register referred to therein, or are required, pursuant to the Model Code for Securities Transactions
by Directors of Listed Companies in the Listing Rules, to be notified to the Company and the Stock
Exchange were as follows:

(a) Interests in the Company

I Long positions in associated corporations of the Company

Percentage of
the associated
Name of Number of corporation’s
Name of associated ordinary issued share
Director corporation shares held capital
Mr. Li Fu Cheng Beijing Yanjing 20,419% 0.0031%

Brewery Company

Limited®

Mr. Zheng Wan He  Beijing Wangfujing 45,738* 0.0116%

Department Store
(Group) Co., Ltd.®

@ All these associated corporations are indirectly held subsidiaries of the Company

# All interests are directly beneficially owned by the Directors
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11,  Long positions in share options of the Company

Number of options
held as at the

Name of Director Notes Latest Practicable Date
Mr. Li Fu Cheng {a) 200,000
(b) 1,800,000
2,000,000
Mr. Zheng Wan He {a) 200,000
(b) 1,800,000
2,000,000
Mr. Li Zhong Gen (a) 200,000
(b) 1,800,000
2,000,000

Notes:
(a) These options were granted on 3rd March 1998, at an exercise price per Share of HK$17.03.

The cash consideration paid for the options was HK$1 per grant of options. The options

may be exercised at any time in the next 10 years commencing on 1st September 1998.

(b) These options were granted on 23rd June 1998 at an exercise price per Share of HK$17.03.
The consideration paid for the options granted was HK$1 per grant of options. The options
may be exercised in 9 equal portions. The first portion is exercisable at any time commencing
on 1st January 1999, and one additional portion becomes exercisable on 1st January in each
of the following years. All of the options (to the extent not exercised) will become exercisable

on Ist January 2007, and if not exercised, will lapse on 1st January 2009.
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(b)

Save as disclosed above, as at the Latest Practicable Date, none of the Directors
or chief executive of the Company had or was deemed to have any interests or short
positions in the Shares, underlying shares and debentures of the Company or any of its
associated corporation (within the meaning of Part XV of the SFO) which were required
to be notified to the Company and the Stock Exchange pursuant to Divisions 7 and 8
of Part XV of the SFO (including interests and short positions which they are taken or
deemed to have under such provisions of the SFO) or which required, pursuant to
section 352 of the SFO to be entered in the register referred to therein or which are
required, pursuant to the Model Code for Securities Transactions by Directors of
Listed Companies in the Listing Rules, to be notified to the Company and the Stock
Exchange.

Interests in assets of the Group

Up to the Latest Practicable Date, none of the Directors had any direct or indirect

material interest in any assets which have been acquired or disposed of by or leased to any

member of the Group, or are proposed to be acquired or disposed of by or leased to any

members of the Group since 31st December 2003, being the date to which the latest published

audited financial statements of the Company were prepared.

(c)

Interests in contracts of the Company

None of the Directors was materially interested in any contract or arrangement subsisting

as at the Latest Practicable Date which was significant in relation to the business of the

Group taken as a whole
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3. SUBSTANTIAL SHAREHOLDERS

As at the Latest Practicable Date, so far as was known to the Directors or chief executive of
the Company, the following persons (not being a Director or chief executive of the Company) had
an interest or short position in the Shares or underlying shares of the Company which would fall to
be disclosed to the Company under the provisions of Divisions 2 and 3 of Part XV of the SFO, or
who was, directly or indirectly, interested in 10% or more of the nominal value of any class of share
capital carrying rights to vote in all circumstances at general meetings of any other member of the

Group, or in any options in respect of such capital:
Long positions:

Number of ordinary shares held,

capacity and nature of interest

Percentage of

Directly Through the Company’s

beneficially controlled issued share

Name Notes owned corporations Total capital

Modern Orient 100,050,000 - 100,050,000 16.07%

Limited

BEIL (a) 313,949,900 100,050,000 413,999,900 66.51%

Beijing Holdings (&) 271,100 413,999,900 414,271,000 66.55%
Notes:

(a) The interest disclosed includes the shares owned by Modern Orient Limited. Modern Orient Limited is held

directly as to 100% by BEIL. Accordingly, BEIL is deemed to be interested in the shares owned by Modern

Orient Limited.

b) The interest disclosed includes the shares owned by BEIL and Modern Orient Limited. BEIL, the holding
company of Modern Orient Limited, is held indirectly as to 66.48% by Beijing Holdings. Accordingly,
Beijing Holdings is deemed to be interested in the shares owned by BEIL and Modern Orient Limited.

Save as disclosed above, the Directors and the chief executive of the Company are not aware
of any person (other than a Director, chief executive or any member of the Group) who, as at the
Latest Practicable Date, had, or were deemed to have, interests or short position in the Shares and
underlying shares of the Company which would fall to be disclosed to the Company and the Stock
Exchange under the provisions of Divisions 2 and 3 of Part XV of the SFO, or who was, directly or
indirectly, interested in 10% or more of the nominal value of any class of share capital carrying
rights to vote in all circumstances at general meetings of any other member of the Group or had any

options in respect of such capital.
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4. SERVICE CONTRACTS

On Ist June 2003, Mr. Yi Xi Qun renewed his service contract with the Company for a
period of five years, resulting in an unexpired period of 41 months as of the Latest Practicable Date.
Mr. Zhang Hong Hai entered into a service contract with the Company for a period of three years
commencing on 3rd December 2003, with an unexpired period of 23 months as of the Latest
Practicable Date.

Mr. Liu Kai renewed his service contract with the Company on 16th January 2004 for a
further period of three years commencing on the same date.

Save as disclosed above as at the Latest Practicable Date, no other Directors had any existing
or proposed service contracts with any member of the Group (excluding contracts expiring or
determinable by the employer within one year without payment of compensation (other than statutory
compensation)).

5. LITIGATION

As at the Latest Practicable Date, no member of the Group was a party to any legal proceedings
or, claim which are of material importance. The Directors do not know of any legal proceedings or
claims pending or threatened against the Company or any other member of the Group.
6. MATERIAL ADVERSE CHANGE

As at the Latest Practicable Date, the Directors were not aware of any material adverse
change in the financial or trading position of the Group since 31st December 2003, the date to
which the latest published audited financial statements of the Group were made up.

7. QUALIFICATION OF EXPERT

The following is the qualification of the expert who has given opinion or advice, which are

contained or referred to in this circular:
Name Qualification

Kingston Licensed corporation under the SFO to conduct type 6
(advising on corporate finance) regulated activity
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8. EXPERT’S INTEREST IN ASSETS

As at the Latest Practicable Date, Kingston had no shareholding interest in any member of
the Group or the right whether, legally enforceable or not, to subscribe for or to nominate persons

to subscribe for securities of any member of the Group.

As at the Latest Practicable Date, Kingston had no direct or indirect interests in any assets
which had since 31st December 2003 (being the date to which the latest published audited financial
statements of the Group were made up) been acquired or disposed of by, or leased to, any member

of the Group.

9. CONSENTS OF THE EXPERT

As at the Latest Practicable Date, Kingston has given and has not withdrawn its written
consent to the issue of this circular with the inclusion therein of its letter and references to its name

in the form and context in which they appear.

10. GENERAL

(a)  The registered office of the Company is situated at 34th Floor, West Tower, Shun Tak
Centre, 200 Connaught Road Central, Hong Kong.

(b)  The share registrar and transfer office of the Company is Tengis Limited, Ground
Floor, Bank of East Asia Harbour View Centre, 56 Gloucester Road, Wanchai, Hong

Kong.
(c)  The secretary and the qualified accountant of the Company is Mr. Tam Chun Fai who
is a member of the Hong Kong Institute of Certified Public Accountants and a regular

member of the Chartered Financial Analyst.

(d)  The English text of this circular and the form of proxy shall prevail over the Chinese

text.
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APPENDIX GENERAL INFORMATION

11. DOCUMENTS AVAILABLE FOR INSPECTION

Copies of the following documents are available for inspection during normal business hours

on any weekday (except public holidays) at the registered office of the Company at 34th Floor,
West Tower, Shun Tak Centre, 200 Connaught Road Central, Hong Kong, from the date of the

circular up to and including 6th January 2005:

(a)

(b)

(c)

(d)

(e

)

(g)

(h)

(1

@

the memorandum of association and bye-laws of the Company;

the annual reports of the Company for the two financial years ended 31st December
2003;

all circulars issued by the Company since the date of the latest published audited

accounts;

the San Yuan Group Agreement;

the Beijing Holdings Agreement;

the letter from the Independent Board Committee as set out on page 15 of this circular;
the letter from Kingston as set out from pages 16 to 25 of this circular;

the written consent from Kingston referred to in paragraph 9 of this Appendix;

the service contracts referred to in paragraph 4 of this Appendix; and

this circular.
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NOTICE OF THE EGM

- 1 ¥ i BTk

BEIJING ENTERPRISES HOLDINGS LIMITED
(Incorporated in Hong Kong with limited liability under the Companies Ordinarnce)

(Stock Code: 392)

NOTICE IS HEREBY GIVEN that an extraordinary general meeting (the “Meeting”) of the
shareholders of Beijing Enterprises Holdings Limited (the “Company”) will be held at 34th Floor,
West Tower, Shun Tak Centre, 200 Connaught Road Central, Hong Kong on Friday, 7th January

2005 at 10:00 a.m. for the purpose of considering and, if thought fit, passing, with or without

modifications, the following resolution which will be proposed as ordinary resolution of the Company:

ORDINARY RESOLUTION

“THAT

(a)

(b)

(©

the agreement entered into between the Company as the vendor and At = = T B &
PR E AL /A 7 (Beijing San Yuan Group Company) (“San Yuan Group™) as the purchaser
on 3rd December 2004 (the “San Yuan Group Agreement”), pursuant to which the
Company has conditionally agreed to sell the Company’s 65.46% equity interest of &
R 2 (B H)HE R A& (Beijing Enterprises (Dairy) Limited) (“Beijing Enterprises
(Dairy)”) to San Yuan Group (a copy of the San Yuan Group Agreement has been
produced to the meeting marked “A” and has been initialled by the chairman of the
meeting for the purpose of identification), the terms, performance and implementation

of the transactions contemplated thereunder be and are hereby confirmed and approved;

the agreement entered into between the Company as the vendor and ¥ & H % (£ &)
A FR/A &l (Beijing Holdings Limited) (“Beijing Holdings”) as the purchaser on 3rd
December 2004 (the “Beijing Holdings Agreement”), pursuant to which the Company
has conditionally agreed to sell the Company’s 34.54% equity interest of Beijing
Enterprises (Dairy} to Beijing Holdings (a copy of the Beijing Holdings Agreement
has been produced to the meeting marked “B” and has been initialled by the chairman
of the meeting for the purpose of identification) , the terms, performance and
implementation of the transactions contemplated thereunder be and are hereby confirmed

and approved;

any one director of the Company be and is hereby authorised for and on behalf of the
Company to do all such further acts and things and execute all such further documents
and take all steps which in his opinion may be necessary, desirable or expedient to
implement and/or give effect to the terms of, and all transactions contemplated under,
the San Yuan Group Agreement and the Beijing Holdings Agreement; and
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(d)  the affixing of the common seal of the Company to any instrument or document in the
presence of any one director of the Company as may be required for any of the above

purposes be and is hereby confirmed and approved.”

By order of the Board
Tam Chun Fai

Company Secretary

Hong Kong, 23rd December 2004

Registered office:

34th Floor

West Tower

Shun Tak Centre

200 Connaught Road Central

Hong Kong
Notes:
1. A member entitled to attend and vote at the Meeting is entitled to appoint a proxy (or at most two proxies) to attend

and, on a poll, vote on his/her behalf. A proxy need not be a member of the Company.

2. A form of proxy for use at the Meeting is enclosed herewith.

3. To be valid, the form of proxy and the power of attorney or other authority, if any, under which it is signed, or a
notariaily certified copy of such power of attorney or authority, must be lodged with the Company’s share registrar,
Tengis Limited, at Ground Floor, Bank of East Asia Harbour View Centre, 56 Gloucester Road, Wanchai, Hong
Kong, as soon as possible and in any event not less than 48 hours before either the time appointed for holding the
Meeting or any adjournment thereof. Completion and return of the form of proxy will not preclude a shareholder

from attending and voting in person at the Meeting or any adjournment thereof if the shareholder so desires.

4. Pursuant to the articles of association of the Company, a resolution put to vote at general meeting shall be decided
on a show of hands unless a poll is (before or on the declaration of the result of the show of hands or on withdrawal

of any other demand for a poll) duly demanded. A poll may be demanded by:

(a) the chairman of the meeting; or

(b) at least three members present in person (or, in the case of a member being a corporation, by its duly

authorised representative) or by proxy for the time being entitled to vote at the meeting; or
(c) any member or members present in person (or, in the case of a member being a corporation, by its duly

authorised representative) or by proxy and representing not less than one-tenth of the total voting rights of

all the members having the right to vote at the meeting; or

~34 -




NOTICE OF THE EGM

(d) a member or members present in person {or, in the case of a member being a corporation, by its duly
authorised representative) or by proxy and holding shares in the Company conferring a right to vote at the
meeting being shares on which an aggregate sum has been paid up equal to not less than one-tenth of the

total sum paid up on all the shares conferring that right,

In accordance with Rule 13.39(4) of the Listing Rules, the chairman of the EGM will demand a poll in

relation to the ordinary resolution for approving the Transactions at the EGM.

As at the date of this notice, the executive directors of the Company (the “Directors”) are
Mr. Yi Xi Qun, Mr. Zhang Hong Hai, Mr. Li Fu Cheng, Mr. Guo Ying Ming, Mr. Liu Kai, Mr. Bao
Zong Ye, Mr. Zheng Wan He, Mr. Li Man, Mr. Li Zong Gen and Mr. Guo Pu Jin. The non-executive
Directors are Mr. Lau Hon Chuen, Ambrose, Mr. Lee Tung Hai, Leo, Mr. Wang Xian Zhang, Mr.
Wu Jiesi and Mr. Robert A. Theleen. '
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The Stock Exchange of Hong Kong Limited takes no responsibility for the contents of this announcement, makes
no representation as to its accuracy or completeness and expressly disclaims any liability whatsoever for any loss
howsoever arising from or in reliance upon the whole or any part of the contents of this announcement.
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BEIJING ENTERPRISES HOLDINGS LIMITED

{(Incorporated in Hong Kong with limited liability under the Companies)

(Stock Code: 392)

DISCLOSEABLE AND CONNECTED TRANSACTIONS
IN RELATION TO THE DISPOSAL OF
THE ENTIRE EQUITY INTEREST IN
BEIJING ENTERPRISES (DAIRY) LIMITED

The Company announces that on 3rd December 2004 the Company has entered into two separate agreements
namely the San Yuan Group Agreement and the Beijing Holdings Agreement, pursuant to which, the Company
has conditionally agreed to sell its entire 100% equity interest in Beijing Enterprises (Dairy) (whose sole asset
is its 55% equity interest in San Yuan) to San Yuan Group and Beijing Holdings, as to 65.46% to San Yuan
Group and as to 34.54% to Beijing Holdings, for the aggregate consideration of RMB561,013,000 (equivalent
to approximately HK$528,509,700). The San Yuan Group Consideration and the Beijing Holdings Consideration
is RMB323,621,000 (equivalent to approximately HK$304,871,400) and RMB237,392,000 (equivalent to
approximately HK$223,638,200) respectively and will be settled in cash by instalments by San Yuan Group
and Beijing Holdings in accordance with the terms of the San Yuan Group Agreement and the Beijing
Holdings Agreement.

Upon completion of the Transactions, the Group will not have any interest in both Beijing Enterprises (Dairy)
and San Yuan. Hence, Beijing Enterprises (Dairy) and San Yuan will no longer be subsidiaries of the Company
upon completion of the Transactions.

As San Yuan Group is a substantial shareholder of San Yuan which is a 55% subsidiary of the Company, San
Yuan Group is a connected person of the Company as defined under the Listing Rules. Beijing Holdings being
a substantial Shareholder, as a result, Beijing Holdings is also a connected person of the Company as defined
under the Listing Rules. Hence, the Transactions constitute connected transactions for the Company under
Rule 14A.16(5) of the Listing Rules and are subject to the reporting, announcement and independent
shareholders’ approval requirements.

As the applicable percentage ratios set out in Rule 14.07 of the Listing Rules exceed 5% but less than 25%,
the entering into of the San Yuan Group Agreement and the Beijing Holdings Agreement also constitutes
discloseable transactions for the Company for the purpose of Chapter 14 of the Listing Rules.

An independent board committee will be formed to advise the Independent Shareholders in relation to the
fairness and reasonableness of the terms of the Transactions. An independent financial adviser will be appointed
to advise the Independent Board Committee and the Independent Shareholders in this regard. As Beijing
Holdings is a Shareholder and has a material interest in the Transactions, Beijing Holdings and its associates
will abstain from voting on the Transactions.

A circular containing, inter alias, details of the Transactions, including the advice from the Independent Board
Committee and the independent financial adviser as required under the Listing Rules, together with a notice to
convene the EGM , will be despatched to the Shareholders as soon as practicable.
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On 3rd December 2004, the Company has entered into two separate agreements with San Yuan Group and Beijing
Holdings for the disposal of the Company’s entire 100% equity interest in Beijing Enterprises (Dairy) and its
indirect 55% equity interest in San Yuan.

THE TRANSACTIONS

1)

San Yuan Group Agreement, dated 3rd December 2004

Parties

Vendor: the Company

Purchaser: San Yuan Group, a substantial shareholder of San Yuan
Assets to be disposed of

65.46% equity interest in Beijing Enterprises (Dairy) whose sole asset is its 55% equity interest in San
Yuan, is currently 100% owned by the Company

Consideration

The San Yuan Group Consideration is RMB323,621,000 (equivalent to approximately HK$304,871,400) or
approximately RMB1.42 (equivalent to approximately HK$1.34) per SY Share.

The San Yuan Group Consideration has been arrived at after arm’s length negotiations between the parties
to the San Yuan Group Agreement with reference to Beijing Enterprises (Dairy)’s attributable 55% equity
interest in San Yuan’s unaudited net asset value as at 31st July 2004 according to PRC Enterprise Accounting
Principle and Enterprise Accounting System (“PRC GAAP”). San Yuan’s unaudited net asset value as at
31st July 2004 according to PRC GAAP attributable to Beijing Enterprises (Dairy)’s 55% equity interest
amounted to approximately RMB470.17 million (equivalent to approximately HK$442.93 million) or
approximately RMB1.35 (equivalent to approximately HK$1.27) per SY Share.

Payment terms

The San Yuan Group Consideration shall be satisfied in cash in equivalent amount in HK$ by three
instalments in the manner set out below:

i) RMB258,896,800 (equivalent to approximately HK$243,897,100), representing 80% of the San Yuan
Group Consideration shall be paid within five days after the condition (ii) as listed below is satisfied;

(i) RMB32,362,100 (equivalent to approximately HK$30,487,100), representing 10% of the San Yuan
Group Consideration shall be paid no later than 31st January 2006; and

(iii) RMB32,362,100 (equivalent to approximately HK$30,487,100), representing the remaining 10% of
the San Yuan Group Consideration shall be paid no later than 31st December 2006.

Conditions precedent
Completion of the San Yuan Group Agreement is conditional upon:—
(i) all consents, waivers, approvals, authorisations and clearances (if any) of any relevant PRC

governmental or regulatory authority necessary for the parties to enter into and perform the San
Yuan Group Agreement having been obtained; and

2
BEIJING ENTERPRISES HOLDINGS LIMITED - Announcement

.1 W A~ 4



(2)

(ii)  the Independent Shareholders approving the San Yuan Group Agreement at the EGM.

There is no provision for any of the conditions set out above to be waived in the San Yuan Group
Agreement and the Company has no intention to waive any of the conditions stated therein.

The parties hereto will terminate the Transactions if no viable solution can be reached in the event that the
conditions precedent are not satisfied.

Completion

Completion is to take place on the day after all the conditions precedent have been satisfied.
Beijing Holdings Agreement, dated 3rd December 2004

Parties

Vendor: the Company

Purchaser: Beijing Holdings, a substantial Shareholder

Assets to be disposed of

34.54% equity interest in Beijing Enterprises (Dairy) whose sole asset is its 55% equity interest in San
Yuan, is currently 100% owned by the Company

Consideration

The Beijing Holdings Consideration is RMB237,392,000 (equivalent to approximately HK$223,638,200) or
approximately RMB1.97 (equivalent to approximately HK$1.86) per SY Share.

The Beijing Holdings Consideration has been arrived at after arm’s length negotiations between the parties
to the Beijing Holdings Agreement with reference to Beijing Enterprises (Dairy)’s attributable 55% equity
interest in San Yuan’s unaudited net asset value as at 31st July 2004 according to PRC GAAP. San Yuan’s
unaudited net asset value as at 31st July 2004 according to PRC GAAP attributable to Beijing Enterprises
(Dairy)’s 55% equity interest amounted to approximately RMB470.17 million (equivalent to approximately
HK$442.93 million) or approximately RMB1.35 (equivalent to approximately HK$1.27) per SY Share.

Payment terms

The Beijing Holdings Consideration shall be satisfied in cash in equivalent amount in HK$ by four instalments
in the manner set out below:

(1) RMB23,739,200 (equivalent to approximately HK$22,363,800), representing 10% of the Beijing
Holdings Consideration shall be paid within five days after the condition (ii) as listed below is
satisfied;

(ii)) RMB71,217,600 (equivalent to approximately HK$67,091,500), representing 30% of the Beijing
Holdings Consideration shall be paid within one year from the effective date of Beijing Holdings
Agreement; '

(iii) RMB71,217,600 (equivalent to approximately HK$67,091,500), representing 30% of the Beijing
Holdings Consideration shall be paid within two years from the effective date of Beijing Holdings
Agreement; and
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(iv) RMB71,217,600 (equivalent to approximately HK$67,091,500), representing 30% of the Beijing
Holdings Consideration shall be paid within three years from the effective date of Beijing Holdings
Agreement.

Conditions precedent
Completion of the Beijing Holdings Agreement is conditional upon:~

(i)  all consents, waivers, approvals, authorisations and clearances (if any) of any relevant PRC
governmental or regulatory authority necessary for the parties to enter into and perform the Beijing
Holdings Agreement having been obtained; and

{ii))  the Independent Shareholders approving the Beijing Holdings Agreement at the EGM.

There is no provision for any of the conditions set out above to be waived in the Beijing Holdings
Agreement and the Company has no intention to waive any of the conditions stated therein.

The parties hereto will terminate the Transactions if no viable solution can be reached in the event that the
conditions precedent are not satisfied.

Completion
Completion is to take place on the day after all the conditions precedent have been satisfied.
INFORMATION ON BEIJING ENTERPRISES (DAIRY)

Beijing Enterprises (Dairy) is a company incorporated in the British Virgin Islands with limited liability and is a
wholly owned subsidiary of the Company. The principal business of Beijing Enterprises (Dairy) is investment
holding. As at the date of this announcement, Beijing Enterprises (Dairy)’s sole asset is its 55% equity interest in
San Yuan.

INFORMATION ON SAN YUAN

San Yuan is a company incorporated in the PRC with limited liability, the shares of which are listed on the
Shanghai Stock Exchange A Share Market with a market capitalisation of approximately RMB2,336.80 million
(equivalent to approximaltey HK$2,201.41 million) based on 635 million SY Shares in issue and closing price per
SY Share of RMB3.68 (equivalent to approximatley HK$3.47) on 3rd December 2004. San Yuan has registered
capital of RMB635,200,000 and is owned as to 55% by Beijing Enterprises (Dairy) and as to 15.28% by San Yuan
Group.

San Yuan is principally engaged in production, distribution and sale of a variety of dairy products, primarily in
Beijing and owns a 50% interest in Beijing McDonald’s Food Co., Ltd., which in turn is engaged in the operation
of McDonald’s franchise stores in Beijing and Guangdong.
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The audited and unaudited consolidated financial information according to PRC GAAP of San Yuan for the two
years ended 31st December 2002, 31st December 2003 and the seven months ended 31st July 2004 are set out
below:

Year ended Seven months ended
31st December 31st July
2002 (audited) 2003 (audited) 2004 (unaudited)

RMB’000 HK$’000 RMB’000 HK$’000 RMB’000 HK$’000
Turnover 1,116,370 1,051,691 1,307,034 1,231,309 620,348 584,407

Profit/ (loss) before
taxation and

minority interest 74,174 69,877 26,666 25,121 (50,008) @7,111)
Net profit/(loss)
attributable to
shareholders 60,174 57,196 12,819 12,076 (51,232) (48,264)
As at 31st December As at 31st July
2002 (audited) 2003 (audited) 2004 (unaudited)

RMB’000 HK$’000 RMB’000 HK$°000 RMB’000 HK$’000
Net asset value 572,850 539,661 916,907 863,784 854,861 805,333

As at the date of this announcement, there is no inter-company loan, advance or any other financial arrangement
between the Group and Beijing Enterprises (Dairy) and San Yuan.

REASONS FOR ENTERING INTO THE TRANSACTIONS

The Group is principally engaged in four major sectors of business: infrastructure, consumer products, tourism
and retail services and technology. Consumer products sector includes manufacture, distribution and sale of beer,
wine, dairy products and processed meat and seafood products.

For the year ended 31st December 2003, the Group recorded audited turnover for the dairy operations according to
Hong Kong Generally Accepted Accounting Principles (“HK GAAP”) of approximately HK$1,003.81 million
representing approximately 12.59% of the Group’s total turnover. For the six months ended 30th June 2004, the
Group recorded unaudited turnover for the dairy operations according to HK GAAP of approximately HK$456.27
million representing approximately 10.19% of the Group’s total unaudited turnover.

As extracted in the interim report of the Company for the six months ended 30th June 2004, San Yuan was
adversely affected by the keen market competition. The loss attributable from San Yuan to the Group according to
HK GAAP was HK$24.31 million and had imposed a negative impact on the overall performance of consumer
products business of the Group. The Directors consider that the Transactions represent a good opportunity to
effect the Group’s business restructuring plan as stated in the interim report of the Company for the six months
ended 30th June 2004.

According to San Yuan’s third quarter results as announced by San Yuan, San Yuan reported a net loss of
approximately RMBS52.69 million (equivalent to approximately HK$49.64 million) for the nine months ended
30th September 2004 according to PRC GAAP. The Directors are of the view that the disposal of Beijing
Enterprises (Dairy) and the Group’s indirect interest in San Yuan will better enhance the financial performance of
the Group since the results of the loss making San Yuan will no longer be consolidated with those of the Group
upon completion of the Transactions.
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The net proceeds from the Transactions of RMB 561,013,000 (equivalent to approximately HK$528,509,700) will
be applied towards general working capital of the Company and no specific investment has been identified by the
Company at this stage for the utilisation of the proceeds.

The Board considers that the terms of the San Yuan Group Agreement and the Beijing Holdings Agreement
including, without limitation, the San Yuan Group Consideration and the Beijing Holdings Consideration payable

thereunder and the manner in which such considerations will be settled, are on normal commercial terms, fair and
reasonable and are in the interests of the Shareholders as a whole.

The shareholding structure prior and subsequent to the Transactions is set out below:—

PRIOR TO THE TRANSACTIONS

San Yuan Group Beijing Holdings

15.28% 66.48% 0.04%

BEIL

66.51%

the Company

100%

Beijing Enterprises
(Dairy)

55%

San Yuan
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SUBSEQUENT TO THE TRANSACTIONS

San Yuan Group Beijing Holdings
15.28% 65.46% 34.54% 66.48%
BEIL 0.04%
Beijing Enterpriss
(Dairy) 66.51%
55%
the Company
San Yuen

GENERAL

Upon completion of the Transactions, the Group will not have any interest in both Beijing Enterprises (Dairy) and
San Yuan. Hence, Beijing Enterprises (Dairy) and San Yuan will no longer be subsidiaries of the Company upon
completion of the Transactions.

As San Yuan Group is a substantial shareholder of San Yuan which is a 55% subsidiary of the Company, San Yuan
Group is a connected person of the Company as defined under the Listing Rules. Beijing Holdings being a
substantial shareholder of the Company, as a result, Beijing Holdings is also a connected person of the Company
as defined under the Listing Rules. Hence, the Transactions constitute connected transaction for the Company
under Rule 14A.16(5) of the Listing Rules and are subject to the reporting, announcement and independent
shareholders’ approval requirements.

As the applicable percentage ratios set out in Rule 14.07 of the Listing Rules exceed 5% but less than 25%, the
entering into of the San Yuan Group Agreement and the Beijing Holdings Agreement also constitutes discloseable
transaction for the Company for the purpose of Chapter 14 of the Listing Rules.

An independent board committee will be formed to advise the Independent Shareholders in relation to the fairness
and reasonableness of the terms of the Transactions. An independent financial advisor will be appointed to advise
the Independent Board Committee and the Independent Shareholders in this regard. As Beijing Holdings is a
substantial Shareholder and has a material interest in the Transactions, Beijing Holdings and its associates will
abstain from voting on the Transactions.

A circular containing, inter alias, details of the Transactions, including the advice from the Independent Board
Committee and the independent financial advisor as required under the Listing Rules, together with a notice to
convene the EGM , will be despatched to the Shareholders as soon as practicable.

The Directors of the Company as at the date of this announcement are as follows:

Executive Directors: Yi Xi Qun; Zhang Hong Hai; Li Fu Cheng; Guo Ying Ming; Liu Kai; Bao Zong Ye; Zheng
Wan He; Li Man; Li Zhong Gen; Guo Pu Jin.
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Independent non-executive Directors: Lau Hon Chuen, Ambrose; Lee Tung Hai, Leo; Wang Xian Zhang, Wu Jiesi;

Robert A. Theleen.

DEFINITION

In this announcement, the following expressions have the following meaning unless the context requires otherwise:—

“associate(s)”

“Beijing Enterprises (Dairy)”

“Beijing Holdings”

“Beijing Holdings Agreement”

]

“Beijing Holdings Consideration’

‘6BEIL!7
“Board”

“Company”

“Director(s)”

“EGM”

“Group”
“HK$”

“Hong Kong”

“Independent Shareholder(s)”

“Listing Rules”

has the meaning ascribed thereto in the Listing Rules

4% () BMRA A (Beijing Enterprises (Dairy) Limited), a
company incorporated in the British Virgin Istands with limited liability.
It is a wholly owned subsidiary of the Company and is a substantial
shareholder of San Yuan

ERE¥ (EB) FMRAA (Beijing Holdings Limited), a company
incorporated in Hong Kong and is effectively owned by the Beijing
Municipal Government

an agreement dated 3rd December 2004 entered into between the
Company (as vendor) and Beijing Holdings (as purchaser) in respect of
the Transactions

the amount of RMB237,392,000 (equivalent to approximately
HK$223,638,200) payable by Beijing Holdings for the purchase of
34.54% equity interest in Beijing Enterprises (Dairy) pursuant to the
Beijing Holdings Agreement

Beijing Enterprises Investments Limited, a company incorporated in
the British Virgin Islands

the board of Directors

Beijing Enterprises Holdings Limited, a company incorporated in Hong
Kong with limited liability, the shares of which are listed on the Stock
Exchange

the director(s) of the Company

the extraordinary general meeting to be convened by the Company for
the Shareholders to consider and pass, if thought fit, resolutions proposed
for the approving and implementing the Transactions

the Company and its subsidiaries

Hong Kong dollar(s), the lawful currency of Hong Kong

the Hong Kong Special Administrative Region of the People’s Republic
of China

the Shareholder(s) who are not involved in or have any interest in the
San Yuan Group Agreement and/or the Beijing Holdings Agreement

the Rules Governing the Listing of Securities on the Stock Exchange

8
BEIJING ENTERPRISES HOLDINGS LIMITED - Announcement
~th Dacamhbear 20004



“PRC”

“RMB £3]

“San Yuan”

“San Yuan Group Agreement”

“San Yuan Group Consideration”

“San Yuan Group”

“Shareholder(s)”

“Stock Exchange”
“substantial shareholder(s)”
“SY Share(s)”

“Transactions”

“%”

Hong Kong, 6th December 2004

the People’s Republic of China, excluding Hong Kong, the Macau
Special Administrative Region of the People’s Republic of China and
Taiwan for the purpose of this announcement

Renminbi, the lawful currency of the PRC

tFE =8 &HKRHGAERLFA (Beijing Sanyuan Foods Company
Limited), a company incorporated in the PRC with limited liability and
a 55% owned subsidiary of Beijing Enterprises (Dairy), the shares of
which are listed in the Shanghai Stock Exchange A Share Market

an agreement dated 3rd December 2004 entered into between the
Company (as vendor) and San Yuan Group (as purchaser) in respect of
the Transactions

the amount of RMB323,621,000 (equivalent to approximately
HK$304,871,400) payable by San Yuan Group for the purchase of
65.46% equity interest in Beijing Enterprises (Dairy) pursuant to the
San Yuan Group Agreement

ItE=TEBEAREMTAF (Beijing San Yuan Group Company), a
state-owned enterprise incorporated in the PRC and a substantial
shareholder of San Yuan
the shareholder(s) of the Company
The Stock Exchange of Hong Kong Limited
has the meaning ascribed in the Listing Rules
ordinary share(s) in the existing share capital of San Yuan
the disposal of the entire 100% equity interest in Beijing Enterprises
(Dairy) by the Company to San Yuan Group and Beijing Holdings
pursuant to the terms of the San Yuan Group Agreement and Beijing
Holdings Agreement
per cent.

By the Order of the Board

TAM Chun Fai
Company Secretary

The conversion of RMB into HKS$ in this announcement is based on the approximate exchange rate of

HK$1.00 = RMB1.0615

Please also refer to the published version of this announcement in The Standard.
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